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INDUSTRIAL TRACK AGREEMENT 

AGREEMENT bcLwecn the NORTHERN PACIFIC RAILWAY C0,\1PANY, bereinc!tdr relied 

lbc "Roilro&J," ood .. J~.l'!X . .9.f...J'Q'tTf6:'!~COl-li;~~1Q!!...C!!:.J.' .. ~.~J,TC ~~_!h .. ..L~!!.iCi£al. _ 

__ oo.Qll)l:1ttip.n..Jli' ... t.hJLSt!l.tlt ... oLQr9blll#-.. --.---
hereionJt.er Cjlllerl the "Jodu&t.ry." 

It io understood that tho Spokane, Pot-Uand and Seattlo Rail"'1y Cm:;pany, 
a Washington corporation, tho Groat Noi-thern llail,,ay Colll))aey, a Minnesot.3. 
corporation, the Oregon Electric Railway Co11:pany, an ore.on co;poration, 
and the Pol'ilnnd Ter:unal P.llilw~ Co~any, an Oregon corporation, under 
contracts with the Northern Pacific Railway C~ar.y, have tl-.e equal right 
to use the trackag~ which is t he 61lbject matter of th.ls agreon:ont, and all 
of the stipulations in this ngroer:,eot cont<lined shall be for the equal, 
Joint .ar.d sowral. benefit of sa:id companies, as well as the Northern Pacific 
Railway Corlpany, and any other company which m:ry bo adndt•..ed to the uso of 
tho track:ige. 

/cer~aln railroad 
The Jodualry doo~ l.10 cow,t.ruction, mainteno.n~. and opcmtioo of ~~ 

SJlllL t.l:a.ck11.~he.n:i11af.te.t: .. c.alled...'!.tra.<.k '!~ ... to....ba . .1aoate.d..At.hrllaDd,.. .. Orl!gon,, _a,s 
w om1 colorL-d_ llED.. illl~UJ!lr.iSN, ____________________ __ ~ 

----·-··-·---::. _______ , __________ .. , ... ,-______ ou llio map umr'kcd "E.-diibll A", attached 
hereto nnrl mode n pntt, hereof; a.nd the Railrond ~ to construct., maintnln, end opera.to Mid t.roclc, 
on the follo<0lug terms nnd condltioll3: 

Section I. The loclnstry ab.,11 first procure and furnish ..-lthouLexpense to the ThtilroaJ all ll<l<'.te::ary 
richt or way, including llll oe~'llll•ry public 11uthorlty Rod ;,ermi6!!iou for the cuootmcllon, mainlcnMco, 
an<l opcrsUon of the track. 

The Jmlu:.Lry further 11g,ecs llm~ Bllid b11-clc sl1:\ll be cocstruct.cd, u1airlt.alued one.I operated 11ubjccl 
to all pro,isions of nny suoh public nuthorlty or permir,rion and, reg1mflets of the fno~ tboJ tho !Wno 
may he granll'<I Lil tJ1e Tln.ilrosd ri1lher tbnn to Lho Indui;try, to 11st.t1rt1B •ny, and n.ll lkiWlity for ond to 
inderooiiy, defend nod :!IIVC h1m1tle&:1 \ho Rt.ilroru.1 from am.I aiplill~L ttuy and .JI !oEl!, CO!lt, damage, IS\UL 
or expense in nny mnnner o.risinli or gro.,h,,: out. or compliance with or violation of 11,c provil!iono or 
such p11hli~ nnthmiLy or permi11111on. 

Section 2. Tho Railroad, at 1t:i cxpen~e , 11hall construct and ~18into1n 
that portion of the track 1,Ying between the sHitch point and the northe rly 
boundary of t he R£1ilroad I a rleht of vay, a length of 108 feet, a s indiclltod 
by the rum line oott~on the l e tters A nnd B on Exhibit "A". 

'i'he Industt"'/, !rl.th i t:, otm lnbor, materials and equipll'.ont and at ito 
own e~pens'3, s!iall construct and tl:oroaf toi· etiall own ond ohal.l mo.intoin 
thos6 portions of t~:!: track lying norther ly of the nort,hcrly bourilncy lir.o 
of tho Railroad' s rir,ht of 1my, incl uding the t:·a.ck lying in Sherl ock 
Avenue :>11d N,W. Fl'Qnt Avent:ll , as itldic3tc d by G&1EN l i nes on F.7.l'dbit "A". 

All 1:0.rk pertorir.od by t he Indnatry i n tho construction 1md oaintennnco 
of :;aid track , or of e.dd1tfono ond b.::t tcr.r.cnt!l tt.croto, oiuul tn dono in 
,1 substantial end 1<orlanenlike monr.er a."'ld i n i.ccorde.ncc llith tho Rcdlro.:-.d•o 
o-t.ar,dai'(Js . 

Tho Industr:,- sho.U pny th<? coot of :i.l l r uturo ch.macs i n or .idditio:is 
to tho Railro-1d I o lino mado micaas:uy by the con.i t1•JCtir.n and continued 
e:datcnco ond opor ntion of tho t1•,tck. 

Sr.ctiou :i. Yor 1111' pnr1xr.<n of t l,is RJ<re<>rnrnl, "co,;t,",·t.nll ho nll ass:r,unb:o cost~, plus ten p•rccnt 
to covrr clrrncnt~ of cxp<iu50 noL f!lp11bl1: or c,~cl, n:Jrt:, b lmurnL, J)lu~ th= µrrueoi of the ~br!Cll ond 
wr-1,'I.·~ p:,.id c,up!oyec,; or lt:I) R.1iL ond cn~goo i11 lho porforuwncc of maiatcna11co or Acf,li!ioo nnrl 
h<>tc.crnw11L r:ork prrfonnccl by Lbe l!:iilro:\tl uron the "''l"~st or tho Industry for ir,sumr,t"C OOf"cr:i,;c. 
l\l:it«irl ~hall be cL:rr,r,l :tL it~ cum'nl valHc wl,rro u,ul. · 

Rcctioo 4. The Thiilror.J ch~ll hnrn l~c rii;ht to u::c or lo o~lc11d t!Jo lrnok fo~ the acoomllloilntion 
or Lho busiocs.-1 of 1bo ll!!lll'0:111 01• th~ l;usuwr• ,if olll<'r potties, provi,lrd sud, u'I<! or "-lcfct1>iou doPO not 
c:ltlaly iuu·:fcre with the u~,· ,,r , :,id trnc?, b) the: hi,h,Mry. l11 r.ir,, tho lr,ek I,, rmuliirly OS<'tl bv ~r i• 
cx:~ml"<i for lhP ~Ccf'(DmlldAlion o! einothcr inilu lry, it i~ •i:re:-d 1!,,t the lt.,ilr<>n,I mr.y fr, the.tcno~ 
u11:io r, i11d1 ~~b ur11· inilu•ltf hh,ill slrn.,.. ln 1hr r.1;1 of 1•f\o, 1111cnn11 ~nd 111,i11u•r.:inro 01 tl1o1 trAd: ,.,,,J 
In ('()1uwn11. 

USEPA SF 
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oO 
Sectioo 5. Except as herein utbcnvii;o p~ovided, the lodu .. try shall not place or permi~ lo be p!ii~l 

or lo romain, ony 111ntt>ri1>I. slructun, pole or o"1er oh2lrualion within oight and one-hal.f {8 t J 
feet laterally of tlie center, o.r wlthln twenty-t.brce (23) feot ~-ertieally from the top of Ilic rail, ol wd 
t,11ck. 

The Jndustry 11grec, lh•t no building ercctc<l 011 the prem~ adjnccut to said lrl\ck shnll b&ve a 
awiugini; door or 1vindow opeuiog toward .said tmck \fhicb, when of""• ,¥ill restrict tho clear~nce t., less 
than cii;t,t 211<1 cne- half (8 '!, ) foci from the center lino o tlAid track. 

The Jodustry agrees lhat aU wires of wb:ltGOever ltind or nature ndjaceot to or crouing O\U oc 
under the track shall be co~ructcd and malntnlocd In accordencc with We NtUlonal Electric $/l!et1 
Code ILl1d laws of the St.ate nr Oreeon •od in accordance with plAlla wbmit~d by !be 
Industry and appro•ed by the Railroad. 

The lndus!ry r.greea to indemnify and mve h:\lll'.l!css t.he Railro&d from all Josi, darnag~, !l'Wa!Ues, 
oosf11 or judgmcot.'J that may be =-d ng&illl!I or recovered Crom It oo r.ccount of or In any manner 
grol\1ng out of " violation o( Lb.is Section 6. 

SecUon 6. The Jnduslry 6bn.ll pay an compe.ol!IIUOn and IIS8eS.'<llle.Ol8 required at any ttme by a 
munieipalily, public nuLhorily, corp<ntlon or posson for the prlvi.lcge of constructing, mawtalni.og. and 
o~mting said lrock. 

SeoMn-~Jrcnn4he-k,il~~~~~-~l~\'fflKl­
~ported-by-th~d o,eril-3-lln~r-lbtt.:a'Or•~t~tnmsport4tiolMlNIS"lo­
.i,a i,a(e e ,e.....,mpelfotl"ffiilwe:,,-4,..,_. 

Section 8. It Is underetood t.baL lbe movcmonl of rallro&d locomotivoo lm·olvi;e eomo rlak oC fins, 
and the foclustty Msume11..U responsibility lorAOd agrees to indemnify t.beBAilro&d agaioet los, or dnm11ge 
to property of the J ndw;try or to properly opoo it!! pre!Dlecs, regnrdless of Rlfuoad nogllgooce, arising 
from fire cau,sed by locomoUves opcn,.t.ed by tho Ilailroe.d on Mid trant, or Ill Its vicinity for the purpo58 
or eerving IOld lndustry, ucept to lbo promisea or I.ho Railroad and to rollin11 elcx:k be.longing to tho :Rail­
road or toot.be.rs, nd to sbipment5 in the eonme or tmn.spori:ltl.on. 

1'ho Induetry al<io 8{:l'l!l!S to lndemnlJ'y ru:id bold h:irmll!t!ll the Railroad for (oQ, d1WJa1ie, or l11jury 
from any act or oo,iffiioo ol Lhe 1 ndustry, Ito cmp!oyCB, or eiseot.s, to the poraon or properly cf tho putlc, 
hcrot.o 1.nd their employl'8, aod to tho person or property or :l.ny other person or corporation, whUe on or 
near 6:lid lnck, and if any clllim or liobWty other tJmn from fire ahall &rillO Crom t.bo jolot or concurriug 
oegli3cncc or both pru-lic.1 hereto it abo.U bo bomo by Uicm equally. 

SeoUoo 9. Tho Industry wn not 1185lgn ibis ll(lJOOUlcnt or n.ny lntere:lt Lherolo without Lho mitten 
con!iCIIL of the Railroad. 

Section 10. Tho Railroad obtill bo prtvnoaid t.o dfooonLlnuo tho r:nalntcrumoe o.od opcnttioo or w d 
tmck, nd to remove its tllfflout connection, In the event of ''°Y of the following conUngeocies, via.: 

(a) 1'he lndnalry c,,.eaes for a continuous period of one y~ar tbe doing of bnsioos-, In an active nnd 
11Ubs1RnU11! "ay i::L ilie lndll!l!.'J or eislo.b&b.ment &Crved, 

(1,) '!be RlulrooJ dctennl009 lhaL the amount or business dooe upo11 such trseh bo inaufficlent to 
justify Lhc continued opernUon of the 04IJlO by the Railroad. 

(c) The Tnd11Btty shall foll to lwcp nnd perform llDY oblig..tloo or sllpulation amt.eel l.n or rorultlng 
nndfr thla conlracL 

(d) The R111lr011d shall find it n~_,-y or (ir,sit&bk>., or be required by l,w or ontinr.1)01) OT polioe 
regulsUon, or by changed conditions, lo elevate or depress or or.Jic.rwlse aller !ta tnwb nt OT nc.v thi polut 
of coonocUon wiLh 51\id Indu!llry trnck to 118 to run.ke It impniolic.'\blo lo Iba j11d1,'lllenL or tho man8f1ClllCJ\t 
or i;., id Rllllroed to continue sild operation; provided, however, tllaL if ~uch chaogo Ol' clllmgea do oot 
render it impn.ct.icn.blo lo the judament of ~aid m Dn ft~011tl!ll~ or 11nid .Ra ilroad, for the corwt nlenL operuUon 
of its .rail road, Lho Industry abell conUonc to h.~w simi!ru- tmclc connection cowtenl with the clmngo 
or chrulges ms.de by Lbe Rallrofld. 

(e) Whenever llny other cerrler &hall bo pcnnitted, without the coMcnt of the Railroad, to o~ rate 
on eaiJ tmck 

(0 Jr tho Industry fail~ to n,A.intain ,i:,id spur t.t"ack In reasonnbly f af~ eon<lltion. 

No recoora&or cl&im will orist in fl\vor or or be A~scrtcd by tho IndusLry bec:nur"I ol t.bo ditcontiounoco 
of opera.Lion and remov11l of Lbo meta.I and (Witcnlng~ c.e provided lo I.hill section nf tbla ncrcemont. 

&.~,~ ~~ib,}"~po:w!iQQO:,m 1w.1=er~- ~ ~ k.~•-1>"~-..»­
l'i11M-~:1t-,,:trl--of-+l:e-l""~~r;lMi~itl4~~►.Hn<klMr,-tbe­
e:,h e.,e , /i1~ceft"-tt~~ ~ -IM{l4t, 

Dnt.M .. .. /)J'!-' . L}> __ ,,_ ·--l!M. 

.ArPj?~,~ 
~.:1L 
/ l'tA)Vl!O /\S '10 J<.'R~! 
\"1 u1lr' :ti·t ;., rl n,J 6: t :lt...-craun 

~J .. :-:h~ ~it:-rv.rr-.. ,,, 

~ff<'\ L:- 0.,. ~~ . 

::.~~~~~~ ~f{~~~ 
Cl TLOI:' · AflD., __ fXll•m:;.:m>tLQF..J:1,JJl.r,1Q OOCKS 

~ L .. ~~ . 

_..,......, __________ .,...~----
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THE PORT OF PORTLAND 

AND 

BRADY HAMILTON STEVEDORE COMPANY, dba 
STEVEDORING SERVICES OF N~ERICA, INC. 
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MANAGEMENT AGREEMENT FOR THE 

PORT OF PORTLAND'S TERMINAL 2 

MARINE FACILITY 

This MANAGEMENT AGREEMENT, made and entered into this day of 

July, 1985, by and between THE PORT OF PORTLAND, a municipal 

corpora ti on of the State of Oregon, hereinafter referred as "Port, 11 

and BRAOY HAMILTON STEVEDORE COMPANY dba STEVEDORING SERVICES OF 

N1ER ICA, INC., 5051 North lagoon Avenue, Portland, Oregon 97217, a 

corporation duly organized under the laws of the State of Oregon, 

hereinafter referred to as "SSA." 

W l TN ES SETH: 

WHEREAS, the Port is willing to enter into a management agreement 

with a qualified company for its existing multipl e-user general cargo 

facilities, or portions thereof, at Tenninal 2 provided that certain 

conditions are met which are necessary for the corrmunity' s best 

interests; and 

WHEREAS, SSA has made a proposa 1 to the Po rt to operate the 

Port's Terminal 2 facility and the renovated portions of that tenn1na1 

when it is completed; and 

POPT2100006 



• 
WHEREAS, SSA is willing to use its best efforts in furtheri ng the 

efficient utilization of Terminal 2 in worldwide commerce, market 

Tenninal 2 capacitfes , and provide professional mari ne termi nal 

management services for Terminal 2; and 

WHEREAS, the parties de~ire to set forth their respective 

responsibilities for the management of Terminal 2. 

NOW, THEREFORE, in consideration of the mutual covenants and 

agreements herein contained, the parties agree as follows : 

ARTICLE I - PREMISES AND GENERAL AO~INISTRATI0N 

Section 1.01 - Description of Terminal 2: SSA, on the terms and 

conditions stated below, shall provide professional marine terminal 

management servi ces for Terminal 2, which consists of 

approximately 1,170,893 ) square feet ~hich is on the 

date of this Agreement improved with certain facilities and which is 

more completely described in Port Drawing No. L , attached -~----
hereto as Exhibit A and made a part hereof, and hereinafter referred 

to as "Terminal 2." 

Upon completion of certain bond financed fmprover.ients at 

Terminal 2 by the Port, SSA also desires to provide professional 

marine teminal management services for that portion of the Port's 

facility which consists of approximately 1,242 ,767 ( __ ) 

square feet and i mproved with certain facilities and which fs more 

- 2 - 3191L 
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• compl etely described in Port Drawing No. attached hereto as 

Exhibit B. and made a part hereof. hereinafter referred to as "Bond 

Financed Improvements". The terms and conditions of the Port and 

SSA's agreement with respect to the Bond-Financed Improvements are set 

forth in Exhibit c. the provisions of which are hereby incorporated by 

reference. Port and SSA agree that upon completion of the 

Bond-Financed Improvements, SSA and Port shall execute a management 

agreement in a form substantially similar to Exhibi t C. 

Section 1.02 - Use of Tenninal 2: SSA may use Terminal 2 to 

perfonn the professional marine tenninal services the Port presently 

provides at Terminal 2 and any other marine terminal services in their 

capacity as the marf ne tennf na l operator. In accordance with the 

terms of this Agreement. SSA will provide and maintain all operating 

equipment, except for cranes, and be responsible for security at 

Tennfnal 2 including all cargo located therein. Stevedoring services 

at Terminal 2 may be provided by SSA or any other stevedoring finn, 

consistent with the management practices of the Port at Terminal 2 

existing prior to the effective date of this Agreement . Any and all 

stevedore companies can stevedore cargo at Terminal 2 to pl ace of 

rest, to direct transfer point, or overside, as appropriate and SSA 

agrees that it will manage and operate Terminal 2 in a prudent, open, 

and to the extent possible, nondiscriminatory manner. SSA shall use 

its best efforts to serve the needs of the exporters, importers, and 

the marine-related business located within the Port di strict. 

- 3 - 3191 L 

POPT2100008 



•-
SAA understands that this Agreement does not create any l easehold 

estate and onl y conveys a license to SSA for its use of Tenninal 2 to 

the extent necessary for the perfonnance of SSA obligations under this 

Agreement. 

Section l.Oj - Good Faith: The tenns and conditions set forth in 

this Agreement are for the mutual benefit of both parties. Because of 

the nature of this Agreement, the parties agree that time is of the 

essence, and that there is an obligation and implied duty of 

reasonable diligence and good faith imposed on both parties to make 

reasonable efforts to fulfill the tenns , conditions, and covenants 

imposed by this Agreement. 

Section 1.04 - Infonnation and Cooperation: Both parties shall 

provide full i nfonnation regarding their requirements for the 

successful accomplishment of the purposes of this Agreement and 

marketing of Terminal 2. SSA and Port agree to share all infonnation, 

relevant to this Agreement excluding exempt infonnation as provided in 

ORS Chapter 192, and to cooperate with all corporations, finns, 

contractors. governmental entities, and other persons involved in , or 

associated with Tenninal 2. Public access to Tenninal 2 for media 

coverage, tours, promotional events. or political events shall be 

coordinated between the Port and SSA. Copies of thi s Agreement wi11 

be provided to any requesting party without charge. SSA shall prepare 

a monthly report to the Port reasonably detailing vessel call s, vessel 

characteristics, and time at berth. 

- 4 - 3191L 
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• 
Section 1.05 - Duty to Infonn: If at any time dur1ng the 

performance of this Agreement, or at any time in the future, with 

respect to Terminal 2, either party becomes aware of actual or 

potential problems, faults or defects, any nonconformance with 

contract, federal, state, or local law, rule or regulation, or have 

any objection to any decisi,rn or order made by the other party, the 

parties agree to gfve prompt notice to the other party' s Project 

Manager. 

Section 1.06 - Port's Project Manager: The Port shall appoint a 

Project Manager who will speak on behalf of the Port and to the extent 

of the Project Manager's delegated authority, shall make decisions 

concerning the interpretation of this Agreement. Within twenty ( 2 0) 

days after execution of this Agreement, Port shal 1 give SSA written 

notice of its Projec t Manager. Port shall give SSA written notice of 

any change in its Project t1anager. 

Section 1 .07 - SSA's Project Manager: SSA shal 1 name a Project 

Manager within twenty ( 20) days after execution of th1 s Agreement. 

SSA shall act through its Project Manager who shall have full 

authority to act on behalf of and execute wrftten documents that 

legally bind SSA. SSA shall give Port written notice of any change fn 

its Project Manager. 

- 5 - 3191L 
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• Section 1.08 - Effective Date: This Agreement shall be filed by 

the Port with the Federal Maritfme Commission (FMC). This Agreement 

shall be effective as soon as practicable, but in no event later than 

twenty (20) days following the date that the FMC designates as its FMC 

effective date or the date upon whi ch Fl~C designation of an effective 

date is no longer required (the "Effective Date"). If the FMC rejects 

this Agreement, this Agreement shal l be of no force or effect. The 

foregoing shall al so apply to each amendment to this Agreement which 

is required to be fi l ed with the FMC. 

Section 1.09 - Inspection of the Premises: On the Effective Date 

of this Agreement and on each anniversary thereafter during the period 

of this Agreement or extension thereof, Port and SSA, each at their 

own expense, wil l jointl y inspect Tenninal 2 to review the conditions 

of the faci 1 ity and improvements and to mutually agree upon the need 

for reasonable repairs or upgrading of Tenninal 2. 

Section 1.10 - Marketing Pl ans: Port and SSA shall be 
-

responsible for establishing and conducting their respective marketing 

programs and shall use their best abilities to attract customers to 

Tenninal 2. On a periodic basis, the parties shall jointly review 

their marketing programs to ensure that such plans are coordinated. 
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• ARTICLE II - TERM 

Section 2.01 - Initial Term: 

The tenn of this Agreement shall c01111tence on the Effective Date, 

and shall continue for a period of five (5) years from the Effective 

Date (the "Initial Tenn"). 

Section 2.02 - Additional Term: 

At the end of the Initial Term for Terminal 2, if SSA is not then 

in defaul t, SSA shal l have one (1) option to renew tMs Management 

Agreement for a period of five ( 5) yea rs ( 11Renewa 1 Period") on a 11 the 

same terms and conditions subject to adjustment of the Mi nimum 

Guarantee as set forth below in Section 3.05. SSA may exercise its 

option by giving written notice to Port not less than one hundred and 

twenty days (120) nor more than one hundred eighty days ( 180) before 

the last day of the expiring tenn. 

At the e nd of the first (1st) five (5) year Renewal Period of the 

Agreement, Port and SSA agree to negotiate fn good faith, on tenns 

mutually agreeable to the parties, two subsequent five (5) year 

renewals of this Agreement. Notwithstanding any other provisions of 

this Agreement, the failure of the parties to reach a mutually 

agreeable renewal or extension of the term of this Agreement beyond 

ten (10) years following the Effective Date shall not be subject to 

arbitration, any third party intervention, or to specific performance. 
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ARTICLE III - PA~~ENTS 

Section 3. 01 - Definition of Gross Receipts: As used herein the 

term "Gross Receipts" shall mean the total amount received or realized 

by. or accruing to. SSA from all wharf age and dockage charges from 

Terminal 2 and the other charges stemming out of the use of Terminal 2 

for cash. credit. services, or materials specifically set forth in 

Section 3.03(E)(5) Al l Gross Receipts shal l be deemed to be 

received on the date of the invoice from SSA to its customers for each 

transaction. whether for cash or credit. and not at the time of 

payment, unless otherwise speci fica11y authorized by Port in writing. 

Nothing contained herein shall be construed to entitle the Port to any 

portion of receipts paid to SSA for the stevedoring or marine 

tenninals services provided by SSA. 

Section 3.02 - Terminal Tariff and Oockage Charges: The Port and 

SSA agree that during the Agreement term and any extensions thereof. 

the Port reserves the exclusive right to determine the rate for 

wharfage and dockage charges on all vessels berthing at Terminal 2 in 

accordance with the Port of Portland published tariff in effect at the 

time of berthing. All published tariffs rates applicable to Terminal 

2. including any published discounts shall at all times be competitive 

with rates in effect by the Port at its other facilities, whether or 

not such facilities are operated by the Port. 
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• Section 3.03 - Sharing of Gross Receipts: The Parties shall 

share all Gross Receipts 1n accordance with the below fonnula . The 

l ines and shippers named below are for identification purposes only 

and are not bound py the tenns and conditions of this Agreement. 

A. For all Gross Receipts generated by and attributed to each 

of the following Port existing customers defined below, regardless of 

its character as a shipper, agent, or owner of the cargo, or line used: 

Share of Gross Receipts 

soi to Port 20$ to SSA 

For purposes of this Section 3,03A. existing customers are 

defined as: 

1. Hong Kong Isl ands Line. 

2. Boise Cascade Export Cargo--regardless of the line used. 

3. Italian Line. 

4. D'Amico Line. 

5. Trade Ocean Line. 
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• 6. Shipping Corporation of India. 

7. Scindia Steam Navigation Co., Ltd. 

8. Naviera Interamericana Navicana S.A. 

9. Pacific Australia Direct Line (PAO} vessels. 

10. Crowley-controlled barge operations. 

B. For al l Gross Receipts attributable to customers not calling 

at the Port within the previous twelve (12) months, the below-listed 

revenue spl it shall apply. 

Share of Gross Receipts 

40't to Port 60't to SSA 

C. For any and all customers not described in Section 3.03(A) 

or (Bl above, the below-listed revenue spl i t shall apply. 

Share of Gross Receipts 

60'.t to Port 40'.t to SSA 
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D. Any shifting of existing Port customers to or from 

Tenn1na1 2 during the term of this Agreement shall be effected onl y 

upon mutual consent of t he parties. 

E. Other Revenues: 

1. All services and facility revenues during t he term of 

this Agreement shall bel ong to SSA. 

2. All truck loading a nd unl oading revenues during the 

term of this Agreement shal l bel ong to SSA. 

3. All railcar l oading/unloading revenues during the term 

of this Agreement shall belong to SSA. 

4. Al l miscellaneous labor-related revenues during the 

term of this Agreement shall belong to SSA. 

5. The charges for miscellaneous items described in 

Exhfbit D, s hall be divided in accordance with that 

Exhibit. 

Section 3.04 - Financial Responsibility For Operations: 

A. Security : SSA shal 1 maintain proper security at Terminal 2 

and shal l be r esponsibl e for al l charges and costs associated 

therewith. 
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B. Equipment: 

1. Container cranes, including telescoping beams, shall be 

furnished by Port to SSA upon request. SSA shall pay 

the Port and use the container cranes in accordance 

with the ntes. tenns. and conditions of the Port 

tariff. The Port shall maintain the container cranes 

in accordance with the standards of maintenance as set 

forth in the Port's maintenance program. Both parties 

shall agree upon the initial maintenance program for 

the container cranes and upon any subsequent changes 

thereof. 

2 SSA will have an opportunity to negotiate, on mutually 

agreeably tenns, for any Port breakbulk equipment 

currently located on Tenninal 2. 

operations equipment which SSA 

except container cranes, shall 

completely maintained by SSA. 

All other tenninal 

deems appropriate, 

be furnished and 

C. Utilities. All utilities including sewer. water, gas, 

telephone, and electricity, with the exception of electricity required 

to operate container cranes which shall be paid by the Port, shall be 

paid by SSA. Electricity required to operate container cranes shall 

be separately metered or the proportional charges agreed upon by the 

parties. 
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• Section 3.05 - Minimum Guarantee : 

A. For the first one (1} year period fol 1 owing the Effective 

Date of this Agreement, the Minimum Annual Guarantee ( •r.,;nimum 

Guarantee") that SSA shal 1 pay the Port is Six Hundred Thousand and 

No/100 Dollars ($600,000.00}. 

B. For each one (1) year period succeeding the first one (l) 

year period during t he Initial Tenn, the Minimum Guarantee shall 

increase by Fifty Thousand and No/100 Dollars ($50,000) per year. 

C. In the event that Hong Kong Isl ands Line or its successors 

or assigns terminates service at Tenninal 2 during the initial term of 

this Agreement, t he Minimum Guarantee shall be reduced by the ratio of 

the Gross Receipts received by the Port for wharfage and dockage from 

' Hong Kong Is 1 ands Line over the tota 1 Gross Receipts received by the 

Port for wharfage and dockage. This ratio shall be based on the prior 

twelve (12) months Gross Receipts for wharfage and dock.age generated 

by Hong Kong Islands Line as of the date Hong Kong Islands Line leaves 

Termi na~ 2. 

For purposes of this Section 3.05(C), termination of service at 

Tenninal 2 by Hong Kong Islands Line shall mean at l east a sixty-seven 

percent (67%} reduction in Hong Kong Islands Lines wharfage and 

dockage total revenues at Terminal 2 for the current year when 

compared to the prior year. 
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D. In addition to Section 3.05(C), if Hong Kong Islands Line 

fails to coll1llence, or tenninates its Tenninal 2 service within twelve 

(12) months from the Effectfve Date of this Agreement, the Minimum 

Guarantee shal 1 be reduced by means of the formula set forth above 

using gross wharf age and dockage revenue realized by the Port at 

Tenninal 6 and by SSA at Tennfnal 2 during the twelve (12) months 

period prior to the Effective Date of this Agreement. 

E. In the event of a force majeure as defined in Section 7.06, 

the Minimum Guarantee set forth in this Section 3.05 shall be reduced 

by the amount of the Port's allocable share of any Gross Receipts that 

were reasonably expected to be realized by SSA at Tenninal 2, but were 

not realized because of the existence of such force majeure. 

F. Dur1ng the first (1st) year of the first (1st) Renewal 

~ Period of this Agreement, the Minimum Guarantee shall be efther Eight 

Hundred Thousand and No/100 Dollars ($800,000.00) per year or one-half 

of the Gross Receipts paid to the Port for wharfage and dockage for 

the prev i ous twelve (1 2 ) month period, whichever sum is greater. Each 

additional year beyond the first (1st) year of the first (1) renewal 

period, the Minimum Guarantee will be increased by Fifty Thousand and 

No/100 Dollars ($50,000.00) for each and every year thereafter. 
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Section 3.06 - Time and Place of Payments: 

A. SSA shall expeditiously invoice all Tenninal 2 customers and 

perfonn all of t he billing and collecti on of the Gross Receipts. 

B. SSA shall pay Port , within the time limits specified for the 

payment of wharfage and dockage in the Port's then current marine 

tenninals tariff, the Port's share of of Gross Receipts specified in 

Sec t i on 3. 03. 

C. Payments made by SSA to t he Port shall be accompanied by a 

copy of all invoices billed by SSA to third parties for marine 

terminal services shared under this Agreement. 

D. Payment shall be to Port at The Port of Portland, Post 

Office Box 3529, Portland, Oregon 97208, or such other place as Port 

may designate. Subject to Section 3.07, all amounts not paid by SSA 

when due shall bear interest at the rate set forth in the Port's then 

current marine tenninal tariff. 

Section 3.07 - Annual Reconciliation: Within sixty (60) days of 

each and every anniversary year of this Agreement, SSA will reconcile 

the payments made to the Port pursuant to this Agreement to ensure 

that all payments accurately reflect the percentage all ocation of 

Gross Rece1 pts made to the Port. In the event that such payments do 
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• not equal the Minimum Guarantee provided i n Section 3.05, SSA shall 

pay the deficiencies to the Port within thirty (30) days after 

completi ng the reconciliation. 

Section 3.08 - Audit of Records: The Port reserves the right to 

audit SSA's revenue control system, books, and records of receipts at 

any time for the purpose of verifying the amount of Gross Receipts 

hereunder. SSA shall make available at a l ocation in Portl and, 

Oregon, those SSA records that pertain to this Agreement, when 

requested by the Port, so Port may audit those records. If, as a 

result of such audit, it is established that SSA has understated the 

Gross Receipts by three percent (3'.t) or more, after the deductions and 

exclusions provided for herein, during the previous annual reporting 

period under this Agreement, the entire expense of such audit shall be 

borne by SSA. If such audit discloses that SSA has understated Gross 

Receipts, the Port's al locable share of such ~ross Receipts due shall 

i111nedfately be paid by SSA to the Port with interest thereon at the 

Port's prevailing interest rate as published in the Port's marine 

tariff from the date such wharfage and dockage charges became due. If 

SSA has overstated Gross Receipts, any credit for overpayment shall be 

made by the Port to SSA and Port shal 1 refund the overpayment to SSA 

within thirty (30) days. 

Section 3.09 - Unique or Unusual Cargo Movements: 

The Port and SSA may mutually agree to rates, charges , and the 

sharing thereof, credit and collection terms, that may be exceptions 

to those stated herein on cargo movements that are not regulated by 
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• the Federal Mari t ime Commission. Such rates and charges, including 

any applicabl e discounts, shall at all times be competitive wi th rates 

offered by t he Port at its other facilities, whether or not such 

facilitfes are operated by the Port. 

ARTICLE IV - SSA OBLIGATIONS 

Section 4.01 - Construction of Improvements: SSA shall not 

construct or install any i mprovements at Terminal 2 without the Port' s 

expr ess written permission. 

Section 4.02 - Conduct of Busi ness: SSA agrees to continuously 

conduct and carry on its professional management services at 

Terminal 2 and shall keep Terminal 2 open for business and cause such 

business to be conducted therein each and every business day generall y 

observed by l ike businesses. 

Section 4.03 - Title to Improvements: Upon termination of this 

Agreement by the passage of time or otherwise, the Port shall require 

SSA and SSA shall reroove all structures, installations, or 

improvements built by SSA at Terminal 2 pursuant to this Agreement 

within ninety (90) days after the expiration of this Agreement at 

SSA' s sol e expense unless the Port and SSA are able to mutually agree 

upon Port's purchase of any SSA improvements. 

Section 4.04 - Maintenance: Except the Port provided container 

cranes, SSA shall keep and maintain the equipment at Terminal 2 and 

all improvements of any kind, which may be erected , installed, or made 
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• thereon by SSA, in good and substantial repair and condition, 

incl uding the exterior condition thereof, and shall make all necessary 

repairs and alterations thereto. SSA shall provide proper containers 

for trash and garbage and shall keep the premises free and clear of 

rubbish, debris, and litter at all times. Port shall have the right 

to enter upon and inspect Tenninal 2 at any time. 

Section 4.05 - Liens: Except with respect to obligations 

incurred by the Port, SSA agrees to pay, when due, all sums of money 

that may become due for, or supporting to be for , any labor, services , 

materials, supplies, utilities, furnishings, machinery, or equipment 

which have been furnished or ordered with SSA' s consent to be 

furnished to or for SSA in, upon, or about Tenninal 2 herein 

described, whkh may be secured by any mechanics, materialsmen, or 

other lien against Terminal 2 herein or Port's interest therein, and 

will cause each such lien to be fully discharged and released at the 

time the performance of any obligation secured by any such 1 ien 

matures or becomes due, provided that SSA may in good faith contest 

any mechanic or other liens fi l ed or establi shed, and in such event 

may pennit the items so contested to remain undischarged and 

unsatisfied during the period of such contest. 

Section 4. 06 - Taxes: SSA agrees to pay any and all lawful taxes 

and assessments whi ch during the term hereof or any extension may 

become a 1 i en or wh1 ch may be l evied by the state, county, city, or 

any other tax-levying body upon Tenninal 2 or upon any taxable 
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interest by SSA acquired in thi s Agreement or any taxable possessory 

right which SSA may have in or to Tenninal 2 or facilities herein 

described or the improvements thereon by reason of SSA occupancy 

thereof as well as all taxes on all taxable property, real or 

personal, owned by SSA i n or about said lenninal 2 . provided that SSA 

may. in good faith. contest the l evying of such taxes and in suc h 

event may pennit the taxes so contested to remain undi scharged and 

unsatisfi ed during the period of suc h contest. Upon making such 

payments. SSA shall give to the Port a copy of t he receipts and 

vouchers showing such payment. Notwf thstanding any other provisions 

conta i ned 1n this Agreement, upon tennination of the Agreement, a11 

taxes then levied or then a lf en on any of Tenni nal 2 or taxable 

i nterest therein shall be paid in full wi th pror ation by SSA forthwith 

or as soon as a s tatement thereof has been issued by the tax 

col l ector . In the e vent that real property taxes are assessed upon 

Tenninal 2, Port agrees to contest the l evying of such taxes at its 

own expense. 

Section 4. 07 - Operating Pr ogram: On or before July l of each 

calendar year, SSA shall submit its operating plan for Terminal 2 for 

the ensui ng twel ve (12) month period to the Port which shall include, 

among other things, SSA's program for operat i ng, managing, improving, 

and ma rketing Tenninal 2, status of relationshi p with conmunity 

groups, regulatory agencies, and other interested groups. 
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Section 4.08 - Port Use: Assuming there is no conflict with 

SSA's c ustomers, SSA agrees . to make Terminal 2 available to the Port 

for Port use on a minimum of seve n (7) cal endar days and a maximum of 

ten (10) cal endar days written noti ce by the Port. Port shall share 

wharfage and dock age revenues with SSA on t he basis set forth in 

Section 3.03. SSA sha11· perform all billing and collection services 

for Port use. 

Section 4.09 - Si gns: All signs installed on Terminal 2 s hall be 

submitted to the Port for review and approval prior t o installation. 

such approval shall not be unreasonably w1thhel d. No s i gn shall be 

pennitted on the exterior of Tenninal 2 except as approved by the Port. 

ARTICLE V - INDEMNITY AND INSURANCE 

Section 5.01 - Indemnity: SSA agrees fully to indemni fy , save 

harmless, and defend the Port, its conmissioners , offi cers, and 

employees from and against that portion of all losses, expenses, 

claims and actions, including all expenses incidental to the 

i nvesti gation and defense thereof of any kind or nature including, but 

not l imited to, claims or actions based upon or arising out of damages 

or inj uries to third per sons or their property, proximately caused by 

the willful malfeasance or negligence of SSA, or its employees or 

agents in the use or occupancy of Tenni na 1 2; provided that the Port 

shal l give to the SSA prompt and reasonable notice of any such cl aims 

or actions known to Port, and the SSA shall have the right to 
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• investigate. compromise, and defend same. provided such claim is not 

proximately caused by the negligence of the Port or its employees or 

agents. Nothing contained in Section 5.01 shall require SSA to 

indemnify, save harmless , and defend the Port against claims brought 

by ILWU employees of SSA injured at Terminal 2 who are covered by 

Workers' Compensation regardl ess of cause. 

In the event that there is any bodily injury at, or property 

damage to any portion of Terminal 2 caused by SSA or any third (3rd) 

party, including vessels , SSA shall immediately notify the Port's 

Claims Manager and shall cooperate in the Port's investigation of such 

incident. SSA shall make all r eports or documents concerning the 

incident, except for medically and legally privileged information. 

available to the Port and cooperate with the Port in investigating. 

compromising or litigating the claim against third (3rd) parties. 

J For any property damage done to Terminal 2 proximately caused by 

the negligence of SSA or the breach of t hi s Agreeement, SSA shall be 

given the option of repairing the damage or having the Port repair the 

damage at SSA's expense. 

For any property damage done to Terminal 2 by third (3rd) parties 

not proximately caused by the negligence of SSA . Port shal1 bear the 

cost of investigating, compromising, or litigating the claim. 

Section 5.02 - Waiver of Subrogation: The Port and SSA agree 

that each forfeits any right of action that it may later acquire 

against the other of the parties to this Agreement for loss or damage 

to its property, or to property in which it may have an interest, 
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where such loss is caused by fire or any of the extended coverage 

hazards, and arises out of or is connected with SSA's use of the 

premises. 

Section 5.03 - Insurance: SSA shall maintain comprehensive, 

genera1. and automobile liabi l ity insurance for the protection of SSA, 

its directors, officers, servants, and employees, insuring SSA against 

liability for damages because of personal injury, bodily injury, 

death, or damage to property, including l oss of use thereof, and 

occurring on or fn any way related to Terminal 2 or occasioned by 

reason of the operations of Terminal 2 with insurance of not less than 

Five Million and No/100 Dollars ($5,000,000.00) combined single 

limit. The policy will covet the legal, contractual, and assumed 

liablity of the SSA as respects its operation of Terminal 2, including 

stevedoring. This policy will respond to loss or damage to vessels, 

their equipment, and cargo while in the care, custody, and control of 

the SSA and to claims for extra expenses arising out .of misdelivery or 

misdirection of cargo. Such amount of insurance coverage shall be 

subject to adjustment consistent with insurance coverage amounts then 

considered appropriate by industry standards for SSA's operation of 

Terminal 2. Such insurance shall not be invalidated by any act or 

neglect or breach of contract by SSA. 

SSA shall maintain in force Workers' Compensation insurance. 

including coverage for Employer's Liabi l ity and Longshore and Harbor 

Workers' Compensation Act. 
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SSA shall furnish to the Port a certifi cate , which shall be 

consi stent with SSA's obli gations under Article V of thi s Agreement, 

a nd shal l furnish copies of the pol icies, if requested by the Port, 

evidencing the date , amount, and type of insurance that has been 

procured pur suant to t hi s Agreement. Al 1 polices of insurance will 

provide for 1,ot l ess than thirty (30) days written notice to the Port 

and SSA before such poli cies may be revised, nonrenewed, or cancell ed. 

ARTICLE VI - DEFAULT 

Section 6.01 - Events of Default: 

The foll owing shall be "Events of Oefault11
; 

A. Default in Payments: Upon the Port giving SSA ten (10) days 

written notice after failure of SSA to make any payment or other 

charge within ten (10) days after it is due . 

8. Default in Other Covenants: Failure of SSA to comply with 

any term or condition or fulfill any obl igation of this Agreement, 

other than the payment of rent or other char ges, within ten (10) days 

after written notice by Port specifying t he nature of the default with 

reasonabl e particularity; provided, however, that, if the default is 

of such a nature that it cannot be completely remedied within the ten 

(l O) day period, sue h default sha 11 not be deemed an Event of Oefaul t 

i f SSA 
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begins correction of the default wi thin the t en (10) day period and 

thereafter proceeds with reasonable diligence and in good faith to 

effect the remedy as soon as practicable. 

c. Insolvency: I nsolvency of SSA ; an assignment by SSA for the 

benefit of creditors; the filing by SSA of a voluntary petition in 

bankruptcy; an adjudication that SSA i s bankrupt or the appointment of 

a receive r of the properties of SSA; the filing of an involuntary 

petition of bankruptcy and failure of SSA to secure a dismissal of the 

petition within thirty (30) days after filing; a t tachment of or the 

1 evying of execution on SSA's interest in this Agreement a nd failure 

of SSA to secure discharge of the attachment or r e l ease of the levy of 

execution within ten (10) days. 

D. Abandonment : Failure of SSA for fifteen (1 5) days or mor e 

to occupy t he property for one or more of the purposes permitted under 

this Agreement unless s uch failure is excused under other provisions 

of this Agreement. 

Section 6.02 - Notice of Default : In t he event of a default 

under the provision of t hi s Agreement, t he Port wil 1 provide SSA a 

notice of default in writing by certified mail. 

Section 6.03 - Remedies: Upon an Event of Default defined in 

Section 6.01 above, t he Port s hall be e ntitl ed to any or all of the 

following remedies: 
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• 2. Port may re-enter, take possession of, and operate 

Terminal 2, and may remove any persons or property by 

legal action or by self- help with the use of reasonable 

force and without liability for damages. 

ARTICLE VII - GENERAL PROVISIONS 

Section 7.01 Dispute Resolution: 

A. In the event of any dispute. other than as set forth in 

Section 7.01 B below, among the Port and SSA, including without 

limitation and dispute as to whether there is an Event of Default, the 

Port and SSA shall attempt to resolve the dispute by good faith 

negotiations between the Port and SSA. If such negotiations are 

unsuccessful, either party may, at any time, request arbitration in 

accordance with the Multnomah County Circuit Court's Mandatory 

Arbitration Rules. subject to the following modifications: 

1. Except as otherwise mutually agreed to by the part1es, 

the decision of the arbitrator shall be binding upon 

the parties and enforceable in any court of law without 

any right of a trial de Novo, or otherwise on the 

merits, or any appeal to the extent that the item or 

amount in dispute between t he parties does not exceed 

One Hundred Thousand and No/100 Dollars ($100,000.00) 

in amount or in the cost of performance. 
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A. Damages: Port shal l be entitled to recover irrrnediately. all 

past due charges owed to Port by SSA and any other damages incurred by 

Port, including any costs of re-entering Terminal 2. as a result of 

SSA's default. 

B. Tennination: Port may terminate this Agreement. 

C. Re-entry After Tenni nation: If t hi s Agreement is terminated 

for any reason, SSA's liability for damages shall survive such 

tennination, and the rights and obligations of the parties shal l be as 

follows: 

1 . SSA shal 1 vacate Tenni nal 2 irrmediately, remove any 

property of SSA includfng any fixtures which SSA is 

required to remove. under Section 7.14 below, at the 

end of the Agreement tenn, perfonn any cleanup, 

alterations. or other work required to leave Terminal 2 

in the con di ti on required at the end of the tenn, and 

deliver all keys to the Port. Depreciation and wear 

from ordinary use for the purpose for which Tenninal 2 

was used need not be restored, but all repair for which 

SSA is responsible shal l be compl eted to the latest 

practical date prior to such surrender. 
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2. Toe Port and SSA shall bear their own cost of 

negotiati ng, arbi trating, and liti gating any dispute 

among themselves. 

B. Any stevedoring company, other than SSA, and any other 

incidental beneficiaries of this Agreement, such as customer s of the 

Port and SSA, shall be entitl ed to notify the Por t of any practice of 

SSA which i t feels is an Event of Default under this Agreement , 

includ1ng wfthout limitati on, any alleged discriminatory practices of 

SSA against other stevedoring companies. Upon such notice, and 

subject to the other terms of t hi s Agreement, the Port shal 1 attempt 

to determine whether an Event of Default exists, and upon such 

determination the Port shal l notify SSA and SSA shall then attempt to 

remedy the Event of Defaul t or contest the determination as SSA deems 

fft. A written notice shall then be sent to such third (3rd) party of 

the determinations by the Port that t here is no Event of Default or 

that the Event of the Default has been remedied by SSA. After receipt 

of the Port's notice. such third (3rd) party may request a hearing at 

a regul arly schedul ed meeting of the Port's Colll1lissioners at which it 

may request the Co11111issioner s to review the Port's determination and 

require Port staff to request further remedy or arbitration in 

accordance wi th this Agreement. 

Notwithstanding anythi ng to the contrary in this Agreement, SSA 

and the Port are the only parties to the Agreement and as such are the 

only parties entitl ed to enforce the terms of this Agreement. The 
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sole and exclusive remedy and ri ghts of third (3rd) parties, i ncluding 

the incidental beneficiaries stated above, under this Agreement are 

limited to the provisions of Section 7.0l(B). 

Section 7.02 - Assignment: No part of Terminal 2 or this 

Agreement may be assigneCJ, nor may a right of use of any portion of 

Terminal 2 be conferred on any third person by any other means, 

without the prior written consent of Port. Any assignment or 

attempted assignment without Port's prior written consent shall be 

void. This provision shall apply to al l transfers by operation of law 

and to any sale of a controll ing interest in the stock of SSA. 

No consent in one i nstance shall prevent the provision from 

applying to a subsequent instance. Although any consent shal l be the 

sol e and exclusive prerogative of the Port , in determining whether to 

consent to an assignment the Port may consider t he following factors: 

financial ability, business experience, and intended use . 

Section 7.03 - Condemnation: 

A. If Terminal 2 or any interest therein f s taken as a result 

of the exercise of the right of eminent domai n, this Agreement shall 

tenni nate as to such portion as may be taken. If the portion taken 

does not feasibly permit the 

Tenni nal 2 by SSA, SSA shal 1 

continuation of the operation of 

have the right to cancel. Such 
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cancellation shall be effective as of the date of taking. Port shall 

be entitl ed to that portion of the award as represented by the land 

and improvements owned by the Port. 

Section 7. 04 - Nonwaiver: Waiver by either party of strict 

perfonnance of any provision of this Agreement shal 1 not be a waiver 

of or prejudice the party's right to require strict perfonnance of the 

same provision in the future or of any other provision. 

Section 7. 05 - Labor Agreement: Any traditional longshore and 

warehouse work assignment provisions of the ILWU-R'1A Agreements, dated 

July 1, 1984, are applicable to the signatories of the Agreement made 

between International Longshoremen' s and Warehousemen's Union, 

Locals 8 and 40 and the Port of Portland, their lessees and assigns. 

Section 7. 06 - Force Majeure: To the extent proximately caused 

by force majeure, if SSA is unable in whole or 1n part to carry out 

its obligations under this Agreement, SSA shall not be deemed in 

default during the continuance of such inability, provided notice 

thereof is given to the Port. The term "force majeure" as used herein 

shall mean, without limitation, the following: acts of God, strikes, 

lockouts, or other industrial disturbances, acts of public enemies, 

orders or restraints of the United States of America, the State of 

Oregon, or their respective departments, agencies, or officials, or 

any civil or military authority, insurrections. riots, volcanic 

eruptions, earthquakes, fires, stonns, droughts, floods, explosions, 
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breakage to machinery, or accidents caused by thfrd (3rd) parties to 

the Terminal 2 pier rendering it unusuable, structurally unsound, or 

unsafe for the purpose for whi ch it fs intended, failure to maintain a 

draft of forty (40) feet bel ow mean low water for the berth(s) at 

Tenninal 2, or any other cause or event not reasonably within the 

control of SSA and not resulting from its negligence. SSA agrees, 

however, to use its best efforts to remedy with all reasonable 

dispatch the cause or causes prevent1ng SSA from carrying out this 

Agreement, provided that the settlement of strikes, lockouts, or other 

industrial disturbances shall be entirely within the discretion of SSA 

and SSA shal l not be required to make settlement of strikes, lockouts, 

or other industrial disturbances by acceding to the demands of the 

opposing party or parties when such course is in the judgment of SSA 

unfavorabl e to SSA. 

Section 7.07 - Adherence to Law: SSA shall adhere to all 

applicable Federal, State, and local laws, rules, regulations, and 

ordinances, including laws governing i ts relationship wtth its 

employees, including but not limited to, laws, rules, regulations, and 

policies concerning Workers' Compensation and minimum and prevailing 

wage requirements. 

Section 7.08 - Time of Essence: It is mutually agreed that time 

is of the essence in the perfonnance of al 1 covenants and conditions 

to be kept and perfolT.led under the terms of this Agreement. 
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• Section 7.09 Warranties/Guarantees: Except for those 

warranties specifically set forth herein, Port makes no warranty, 

guarantee, or avennent of any nature whatsoever concerning the 

physical condition of Tenninal 2, and it is agreed that Port will not 

be responsible for any loss, damage or costs which may be incurred by 

SSA by reason of any such physical condition . 

A. Port shall use its best efforts to maintain a draft of forty 

(40) feet of mean l ow water for the berth(s) at Terminal 2 at no 

expense to SSA. 

B. Port warrants that there is no 1 a tent defect or unsafe or 

unsound physical condition on Terminal 2 of which it or its employees 

and agents is, or should be, aware. 

C. Port shall maintain the structural integrity of Terminal 2 

and shall repair promptly any damage to Tenninal 2 which would 

undermine its structural integrity or safe working conditions, subject 

to indemnification by SSA under Section 5.01 for damages caused by SSA. 

Section 7. 10 - Headings: The article and section headings 

contained herein are for convenience in reference and are not intended 

to define or limit the scope of any provisions of this Agreement. 

Section 7 .11 - Consent of Port: Whenever consent, approval or 

direction by the Port is required under the terms contained herein, · 

all such consent, approval, or direction shall be received in writing 

from the Port's Project Manager. 

- 31 - 3191L 

POPT2100036 



• Section 7.12 - Notfces: All notices required under this 

Agreement shall be deemed to be properly served if sent by certified 

mail to the last address previously fur ni shed by the parties hereto. 

Until hereafter changed by the parties by notice in writfng, notices 

s hall be sent to the Port at The Port of Portland, P.O. Box 3529, 

Portland, Oregon 97208, and to SSA at Stevedoring Services of Jllnerica, 

5051 North Lagoon Avenue, Portland, Oregon 97217. Date of Service of 

such notice is date such notice is deposited in a post office of the 

United States Post Office Department, postage prepaid. 

Section 7. 13 - Modification: My modification of this Agreement 

shall be mutually agreed upon and reduced to writing. 

Section 7. 14 - Fixtures: 

A. Al 1 fixtures placed upon Tenninal 2 by SSA during the term 

of this Agreement shall remain the property of SSA. Movable 

furniture, decorations, floor covering, other than hard s urface bonded 

or adhesively fixed flooring, curtains, blinds, furnishing and trade 

fixtures shall also remain the property of SSA if placed on Tenninal 2 

by SSA. 

B. On or before the date this Agreement ter minates because of 

expiration of the original or a renewal term by passage of time, or an 

Event of Default, SSA shall remove any or all fixtures which remai n 

the property of SSA and shall repair any physical damage resulting 

from the removal. If SSA fai l s to do so, this shall be an abandonment 

of Terminal 2 , and the Port may retain such property and all ri ghts of 
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SSA with respect to Tenninal 2 shall cease or, by noti ce in writing 

given to SSA within twenty (20) days after removal was required, the 

Port may elect to r emove such property. SSA sha 11 be liable to the 

Port for the cost of r emoval, transportation to storage, and storage, 

with i nterest at eighteen percent (1 81 ) per annum on all such expenses 

from the date of expenditure by the Port. 

Section 7.15 - No Pl edge of SSA Interest: SSA shall not pl edge 

its interest in this Agr eement. 

Section 7.16 - Entire Agreement: It i s understood and agreed 

that thfs instrument and the attachments, schedul es and exhi bits 

thereto contain the entire Agreement between the parties hereto with 

r espect to Teminal 2. It is further understood and agreed by SSA that 

Port and Port's agents have made no representations or promises with 

respect to this Agreement or t he mak ing or entry into t hf s Agreement, 

except as i n t his Agreement expressl y set forth and that no claim or 

liability or cause for termination shall be asserted by SSA against 

Port for, and Port shall not be liabl e by reason of the breach of any 

representations or promises prior to t he Effective Date not expressl y 

stated in t hi s Agreement, any other written or oral agreement with 

Port existing pr ior to the Effecti ve Date being expressl y waived by 

SSA, it being understood that the Port requires this Agreement to be 

fn wri t ing and adopted by Port Cormnission . 
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• The individual s executing this Agreement warrant that they have 

full authority to execute this Agreement on behalf of the entity for 

whom they are acting herein, 

The parties hereto further acknowledge that they thoroughly read 

this Agreement, including any exhibits or attachments hereto, and have 

sought and received whatever competent advice and counsel was 

necessary for them to form a full and complete understanding of al 1 

rights and obli gations herein; and, having so done, do hereby execute 

this Agreement on the day and year first-above mentioned. 

IN WITNESS WHEREOF , the parties hereto have subscribed their 

names. 

BRADY HN~ILTON STEVEDORE COtlPANY, dba THE PORT OF PORTLAND 
STEVEDORING SERVICES OF Pt-iERICA 

By~R\~ 
- -1----~-=::i....::~==...,,,,,~---............ 

07/26/85 
3191L;l 2F250 

- 34 -

Le e Underwood 
APPROVED AS TO 
LEGA_L~F!CIENCi': 'y , • ~ 
'iL~N\ . ~o._tlx r 

Counsel for 
The Port of Portl and 
Dean Phi lli ps 

APPROVED BY cmMISSION ON: 

July 10, 1985 

3191 L 
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EXHIBIT C 

MANAGEMENT AGREEMENT FOR THE 

PORT OF PORTLAND'S BOND-FINANCED 

MARINE FACILITY 

This MANAGEMENT AGREEMENT• made and entered into this day 

of • • by and between THE PORT OF PORTLAND• a - - - --- ----
municipal corporation of the State of Oregon, hereinafter referred as 

"Port, 11 and BRADY HAMIL TON STEVEDORE CCNPANY dba STEVEDORING SERVICES 

OF AMERICA, INC •• 5051 North Lagoon Avenue. Portland, Oregon 97217. a 

corporation duly organized under the 1 aws of the State of Oregon. 

hereinafter referred to as 11SSA. " 

WITNESS ETH: 

WHEREAS, upon completion of certai n bond financed improvements at 

Terminal 2 by the Port, SSA also desires to provide professional 

marine terminal management services for that portion of the facility 

whi ch consists of approximately ---- --- ( _ _ ) square feet 

and improved with certain facilities and which i s more completely 

described in Port Drawing No. _ _ attached hereto as Exhfbit A, and 

made a part hereof. hereinafter referred to as "Bond Financed 

Improvements;" and 
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• • <I• . . • WHEREAS, the Port desires to enter into a management agreement 

with a qual 1 fied company for its Bond-Financed Improvements provided 

that certain cond1 tions are met which are necessary for the 

cormnunity's best interests ; and 

WHEREAS, SSA ts willing to use its best efforts in furthering the 

efficient utilization of the Bond-Financed Improvements in worldwide 

corrmerce, market the Bond-Financed Impr'ovements capacities, and 

provide professional marine terminal management services for the 

Bond-Financed Improvements; and 

WHEREAS. the parties set forth their respective responsibilities 

for the management of the existing facilities at Terminal 2 in a 

Management Agreement dated July __ • 1985 (hereinafter "Tenninal 2 

Management Agreement") the terms and provisions of which are 

incorporated herein by reference. 

NOW, THER EFORE , in consideration of the mutual covene nts and 

agreements herein contained, the parties agree as follows: 

ARTICLE I - BASIC TERMS 

Unl ess expressly modified by Article II of this Agreement. all 

terms and conditions set forth in the Tenni nal 2 Management Agreement 

shal 1 apply to this Management Agreement for Bond-Financed 

Improvements and are hereby incorporated herein by reference. 
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... · •:_ .. 
ARTICLE I I - ADDITIONAL TERt-tS 

Section 2.01 - Initial Tenn: For the Bond-Financed Improvements 

as set forth 1n Exhibit A, the term of this Agreement shall commence 

on the date the Bond-Financed Improvements are complete and ready for 

use and shall continue for a period of one (1) year. The Port shall 

notify SSA in writing thirty days prior to the date upon which the 

Bond-Financed Improvements are complete and ready for use. 

Section 2.02 - Renewal Period: At the end of the initial one (1) 

year term for the Bond-Financed Improvements, i f SSA is not then in 

default, Port and SSA agree to negotiate • in good faith on tenns 

mutually agreeable to the parties, a renewal of the agreement for the 

Bond-Financed Improvements for an additional two (2} year period. 

Notwithstanding any other provision of the Termi nal 2 Management 

Agreement, t he failure of the parties to reach a mutually agreeable 

renewal or extension of the term of this Management Agreement for the 

Bond-Financed Improvements shal l not be subject to arbitration. any 

third party intervention, or subject to specific performance. 

Section 2.03 - Sharing of Gross Receipts: SSA and the Port agree 

that the Bond-Financed Improvements, financed with general obli gation 

bond proceeds, will not have been ope r ated for a s uffi cien t period to 

establish, wi th reasonable certainty, the amount of expected annual 

gross revenues and expenses. For one (1) year after t he Bond-Financed 

Improvements, as described in Exhibit A, are complete and ready for 

use, t he sharing of Gross Receipts as set forth in Section 3.03 of the 

Termina l 2 Management Agreement shall apply to the sharing of Gross 

Receipts attributable to the Oond-Financed Improvements. 
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·•· .. 
• Section 2.04 - Minimum Guarantee: 

Section 3.05 of the Tenninal 2 Management 

minimum amount of Gross Receipts attributable to the Bond-Financed 

Improvements guaranteed to the Port by SSA during the first year of 

this Management Agreement.After the end of the first year, the parties 

shal l negotiate a mutually agreeable l evel of compensation for SSA's 

management of the Bond-Financed Improvements which shall be based on a 

reasonable periodic flat fee. 

Section 2. 05 - Port's Right to Cancel: The Port retains the 

right to cancel, for whatever reason, this Management Agreement for 

the Bond-Financed Improvements at any time without penalty upon ninety 

(90) days written notice. 

Section 2.06 - Taxability of Port Bonds: The Management 

Agreement for the Bond-Financed Improvements will be subject to terms 

so as not to affect the taxability of the General Obligation Bonds 

issued by the Port to finance the Bond-Financed Improvements. It is 

an express condition precedent to the execution of this Agreement that 

the Port obtain from competent legal counsel of its choosing an 

opinion that interest earned by holders of the Port General Obligation 

Bonds will not be includable in such holder's Gross Income under 

Internal Revenue Code Section 103, as amended. The parties shall 

negotiate the final terms of this Agreement with such terms as are 

necessary to obtain such legal opinion , but only if such tenns are 

also mutually agreeable to both the Port and SSA. 
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. .. .. 
The Port agrees to expeditiously seek an opinion from its Bond 

Counsel to cl arify the allowable tenns of the Management Agreement for 

the Bond-Fi nanced Improvements. 

IN WITNESS WHEREOF, the parties hereto have subscribed their 

names. 

BRADY HJIMIL TON STEVEDORE CO,,PANY, dba THE PORT OF PORTLAND 
STEVEDORING SERVICES OF N.\ERICA 

By ------ -----

By ---- -------

07/26/85 
31 91 L: l 2F250 
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By---..,--........ -.------President 

By-~-~~~-~---Assistant Secretary 

APPROVED AS TO 
LEGAL SUFFICIEN 

-------i_ ~ (\,1\ C 
Counsel for 
The Port of Portl and 

APPROVED BY C(J,IMISSION ON: 

3191L 
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EXHIBIT D 

The charges for providing the following services/equipment/facilities 
shall be divided between SSA and the Port on the following basis: 

Banding 

Cargo board rental 
SSA cargo boards 
Port cargo boards 

Copies of documents 
Provided by SSA 
Provided by Port 

Electricity 

Labeling, marking, stenciling, tagging, or 
recording serial numbers 

Marine Fire and Safety Association assessment 

Prepaid intermodal freight service charge 
Performed by SSA 
Performed by Port 

Providing services under man-hour and/or 
equipment rental rates 

Provided by SSA 
Provided by Port 

Sorting 

Storage (to be reviewed and mutually agreed upon 
12 months after this agreement is effective} 

Telephone 

Transportation documentation service fee 
Performed by SSA 
Performed by Port 

Water 

Services/Equipment/Facilities , not described above -

08/05/85 
1306z 
75G559 

SSA Port 

100% 0% 

100% 0% 
0% 100% 

100% 0% 
0% 100% 

100% 0% 

100% ox 

0% 100% 

100% 0% 
0% 100% 

100% 0% 
0% 100% 

100% 0% 

50% 50% 

100% 0% 

100% 0% 
0% 100% 

100% 0% 

To be mutually 
agreed between 
SSA and the Port 
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AMENDMENT NO. l TO 

FMC AGREEMENT NO. 224-010806 

STEVEDORING SERVICES OF AMERICA Feij~ 

TERMINAL 2 MARINE FACILITY 

THIS AMENDMENT NO . l is made and entered into on this 2nd day of 

Hay, 1989, by and between THE PORT OF PORTLAND, a governmental 

corporation of the State of Oregon (hereinafter referred to as 

"Port"), and STEVEDORING SERVICES OF AMERICA, INC., a corporation duly 

organized under the laws of the State 

referred to as "SSA"). 

,. 
l 

WITNESS ET~: 
,. 
~,, 

v/ 

WHEREAS , the Port and SSA entered into a IM.(~®U!~t' 

for the Port's Terminal 2 facility dated July 2, 1985 (hereinafter 

referred to as "Original Agreement"); and 

WHEREAS, the Port and SSA wish to amend the Original Agreement; 

NOW THEREFORE, in consideration of the mutua l covenants and 

agreements herein contained, the parties agree as follows: 

l. Section 3. 02 of the Original Agreement is deleted and the 

fol lowing paragraph shall be inserted and become the amended 

Section J. 02: 
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• Section 3.02 - Terminal Tariff and Oockage Charges: The 

Port and SSA agree that during the Agreement term and any 

extensions thereof, the Port reserves the exclusive right to 

determine the rate for wharfage and dockage charges on all 

vessels berthing at Terminal 2 in accordance with the Port of 

Portl and published tariff in effect at the time of berthing , 

subject to any discounts or revenue sharing of wharfage and 

dockage charges, if agreed to by SSA, its customers, and the 

Port. All published tariff rates applicable to Terminal 2, 

including any discounts shall at all times be competitive with 

rates ; n effect by the Port at its other facilities, whether 

or not such facilities are operated by the Port . 

2. Section 3.03 of the Original Agreement is deleted and the 

following paragraphs shall be inserted and become the new Section 3.03: 

Section 3. 03 - Sharing of Gross Receipts: The Parties shall 

share all Gross Receipts in accordance with the below formula. 

The lines and shippers named bel ow are for identification 

purposes only and are not bound by the terms and conditions of 

this Agreement. 

A. For all Gross Receipts generated by and attributed to 

each of the following Port existing customers defined below, 

regardless of its character as a shipper, agent , or owner of the 

ca r go, or line used: 
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Share of Gross Receipts 

80% to Port 20% to SSA 

For purposes of this Section 3 . 03A, existing customers are 

defined as: 

1. Hong Kong Islands Line. 

2. Boise Cascade Export Cargo--regardless of the line 

used. 

3. Italian Line. 

4. D'Amico Line. 

5. Trade Ocean Line. 

6. Shipping Corporation of India. 

7. Scindia Steam Navigation Co., Ltd. 

8. Haviera Interamericana Navicana S.A . 

9. Pacific Australia Direct Line (PAO] vessels. 
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• 8 . For all Gross Receipts attributable to customers not 

calling at the Port within the previous twelve (12) months, the 

below-listed revenue split shall apply. 

Share of Gross Receipts 

40% to Port 60% to SSA 

C. For any and all customers not described in Section 

3.03(A) or (B} above, the below-listed revenue split shall apply. 

Share of Gross Receipts 

60% to Port 40% to SSA 

D. Any shifting of existing Port customers to or from 

Tenninal 2 during the term of this Agreement shall be effected 

only upon mutual consent of the _parties . 

E. Other Revenues: 

l. All services and facility revenues during the tenn 

of this Agreement shall belong to SSA. 

2. All truck loading and unloading revenues during 

the term of this Agreement shall belong to SSA. 
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• 3. All railcar loading/unloading revenues during the 

tenn of this Agreement shall belong to SSA. 

4. Al l miscellaneous labor-rel ated revenues dur i ng 

the tenn of this Agreement shall belong to SSA. 

5. The charges for mi scel laneous items described in 

Exhibit D, shall be divided in accordance with 

that Exhibit. 

F. For all Gross Receipts attributable to or generated by 

Hawaiian Marine lines ("HML") controlled barge operations, the 

below listed revenue split shall apply: 

Share of Gross Receipts 

201. to Port 80% to SSA 

rn the event SSA becomes contract stevedore for HML or SSA's 

discounts to HML change materially, this per centage share shall be 

renegotiated by the parties. 

3. Section 3.06 of the Original Agreement is deleted and the 

following paragraph shal l be inserted and become the amended 

Section 3. 06: 
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• Section 3.06 - Time and Place of Payments: 

A. SSA shall expeditiously invoice all Terminal 2 

customers and perform all of the billing and collection of the 

Gross Receipts . 

B. SSA shall pay Port, within the time limits specified 

for the payment of wharfage and dockage in the Port's then 

current marine terminals tariff subject to_ y ny applicable 

dis.s;QJ.Lnt~_or revenue sharing, the Port's share of Gross Receipts 
~ -· ·-·· - ---- . ---

specified in Section 3.03. 

C. Payments made by SSA to the Port shall be accompanied 

by a copy of all invoices billed by SSA to third parties for 

marine tenninal services shared under this Agreement. 

D. Payment shal l be to Port at The Port of Portland, Post 

Office Box 3529, Portland, Oregon 97208, or such other place as 

Port may designate. Subject to Section 3. 07, all amounts not 

paid by SSA when due shall bear interest at the rate set forth in 

the Port's then current marine terminal tariff. 

4. Except as specifically amended herein, all provisions of the 

Original Agreement shall remai n in full force and effect. 
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• 5 . This Agreement shall be filed by the Port with the Federa1 

MaritiMe Commission (FMC) pursuant to Section 5 of the Shipping Act of 

1984, as amended and Section 15 of the Shippi ng Act of 1916. This 

Agreement shall be effective the day it is received by the FMC. If 

the FMC rejects this Agreement, this Agreement shall be of no force or 

effect. The foregoing shall also apply to each amendment to this 

Agreement filed by the FMC pursuant to Section 5 of the Shipping Act 

of 1984, as amended and Section 15 of the Shipping Act of 1916. 

IN WITNESS WHEREOF, the parties hereto have subscribed their 

names. 

STEVEDORING SERVICES OF AMERICA, INC. THE PORT OF PORTLANO ~ 

By~ 
Its President 

By~j~-----
Its Senior Vice President 

03/1 5/89 
4219L: l 2L0l 0 

- 7 -

Robert L. Woodell 

By /jJ~ 
Ass1stant Secretary ~ 
Darla Swensen 

APPROVED AS TO LEGAL SUFFICIENCY 

ro~?~bhC Counsel or 
The Port of Portl and 
1-1. Brian Playfair 

4219L 
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AMENDMENT NO. 2 TO 

FMC AGREEMENT NO. 22 4-010806 RECEIVED 
MANAGEMENT AGREEMENT BETWEEN THE PORT OF PORTLAND AND 

·90 JUN 25 . ' I :J 
STEVEDORING SERVICES OF AMERICA FOR 

'I'ERMINAL 2 MARINE FACILITY 
f [L':- l 

I •t ~ j •• ,. 

THIS AMENDMENT NO. 2 i s made and entered into on 

t h is ~~~ day of 
(h~/ 

, 1990 , by and between THE 

PORT OF PORTLAND, a governmental corporation of the State of 

Oregon (hereinafter referred • to as " Port"), and STEVEDORING 

SERVICES OF AMERICA, INC., a corporation duly organized under 

t h e laws of the State of California (h ereinaft er referred to 

as " SSA") . 

WITNESS ETH: - ---- - -- -

WHEREAS , the Port and SSA entered into a management 

agreement for the Port ' s Terminal 2 facility dated July 2, 

1985 (hereinafter referred to as "Original Agreement" ), and 

Amendmen t No. 1 dated May 2, 1989; and 

WHEREAS, the Port and SSA wis h to amend 

Agreement and Ame ndment No. l ; 
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• 
NOW THEREFORE, in consideration of the mutual covenants and 

agreements herein contained, the parties agree as follows : 

ARTICLE I - DESCRIPTION OF PREMISES 

ARTICLE I, Section 1.01 - Description of Premises, of the 

Original Agreement is replaced with the following: 

Section 1.01 - Description of Premises: 

The Premises subject to this Management Agreement, shall 

consist of approximately 55 acres , four marine terminal berths 

(Berths 2 03, 204, 205, 206); paved and lighted backup storage 

area, a gear locker building, and four warehouses at Terminal 2, 

all shown on Port Drawing No. '17. qo-"{ ,1-z.. (t..P~ attached hereto as 

Exhibit A and made a part hereof, and hereinafter referred to as 

"Premises." 

ARTICLE II - PAYMENTS 

ARTICLE III, Section 3. 03 - Sharing of Gross Receipts , of 

Amendment No. 1 is amended by adding the following : 

G. A surcharge of $4 per container shall be assessed SSA 

by the Port on each container · (empty or full) loaded on liner 

service cellularized vessels in the event that such service 

occurs at Terminal 2. 
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•· 
ARTICLE III, Section 3 . 05 Minimum Guarantee, 

subsection F , of the Original Agreement is replaced with the 

following : 

F. During the first year of the first Renewal Period of 

the Amended Agreement, the Minimum Annual Guarantee s hall be 

$1,104,480 . On July 1 of each year, the Minimum Guarantee shall 

be adjusted based on the percentage change in the consumer price 

index for all urban consumers (CPIU) for the previous year; 

provided , however, t hat the Minimum Annual Guarantee shall never 

be less than $1,104,480 and the increase shall not exceed 

$55,000 annually. 

ARTICLE III, Section 3 . 05 - Minimum Guarantee, of the 

original Agreement is amended by adding the following : 

G. In the event PUget Sound Tug and Barge company, dba 

Hawaiian Marine Lines, (HML) or its successors or assigns 

terminates service at Terminal 2 during the first Renewal Period 

of this Agreement , the Minimum Annual Guarantee shall be reduced 

for a 12-month period of time commencing as of the first day of 

the month following the HML service termination, said reduction 

to be in the amount of one-half of the Port I s share of the 

HML-generated revenue 

called Terminal 2 . 

in the preceding 12-months in which HML 

At the end of the 12-month period of 
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•· 
reduction, the Minimum Annual Guarantee reverts back to the 

Minimum Annual Guarantee in effect prior to the HML pul l-out , 

subject t o a ny escalation. 

ARTICLE III 

This Agreement shall be filed by the Port with the Federal 

Maritime Commission (FMC) pursuant to Section 5 of the Shipping 

Act of 1984, as amended, and Section 15 of the Shipping Act of 

1916. This Agreement shall be effective July 1, 1990, for a 

five-year renewal period as described in Section 2. 02 of the 

Original Agreement. If the FMC rejects this Agreement, this 

Agreement shall be of no force or effect . The foregoing shall 

also apply to each amendment to this Agreement filed by the FMC 

pursuant to Section 5 of the Shipping Act of 1984, as amended, 

and Section 15 of the Shipping Act of 1916. 

Except as modified herein, the Lease Agreement between the 

parties dated July 2, 1985, and Amendment No. 1 dated May 2, 

1989, shall remain in full force and effect. 

II 

II 

II 

II 

II 

II 
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• 
IN WITNESS WHEREOF, the parties hereto have subscribed 

their names . 

STEVEDORING SERVICES OF 
AMERICA, INC. 

By _ _ ~_f_':l)_i_ ,~~-----c='------

~ Bruce L. Whisnant 
Senior Vice President 

G\Docs 
SSA.AMEND 

- 5 -

THE PORT OF PORTLAND 

Executive Director 

APPROVED AS TO LEGAL SUFFICIENCY 

Dean Philiips,consel 
for the Port of Portland 
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· AMENDMENT NO. 3 
TO FMC AGREEMENT NO. ll'! ::288209' 

MANAGEMENT AGR.EE1'1ENT ·::;-. :• .. : l (J 

BETWEEN 

STEVEDORING SERVICF.S OF AMERICA 

AND 
1,t •• 

THE PORT OF PORTIAND 

TIITS AMENDMENT NO 3. is entered into on this ~-d) day ofc,za ca"J/ , 1992, 

by and between STEVEDORING SERVlCF.S OF AMERICA, a corporation duly organized 

under the laws of the State of California (hereinafter SSA), and THE PORT OF 

PORTI..AND, a municipal corporation duly organized and existing under the laws of the State 

of Oregon (hereinafter PORT). ~rf EC7>./,t.: 
~ 

WHEREAS, the PORT and SSA have entered into a Management Agreement for the 

operation of the PORT's Terminal 2 f~cility (hereinafter referred to as "Original Management 

Agreement") filed with the Federal Maritime Commission on September 23, 1985. This 

Original Management Agreement has been amended by Amendment No. l filed with the 

Federal Maritime Commission on May 8, 1989, and Amendment No. 2 filed with the Federal 

Maritime Commission on June 25, 1990; and 

WHEREAS, SSA and Sause Brothers Ocean Towing Company, Inc. (hereinafter 

SAUSE) have entered into an Agreement that provides for a monetary exchange between SSA 
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• and SAUSE; and 

WHEREAS, SSA and the Port now wish to alter the distribution of "Gross Receipts" 

as that phrase is defined in Section 3.01 of the Original Management Agreement and in 

Amendments No. land No. 2; and 

WHEREAS, SSA and PORT have negotiated certain terms and conditions contained 

herein and that they are required to be filed with the Federal Maritime Commission, pursuant 

to 45 use §801 et. ~-

NOW, THEREFORE, in consideration of the mutual covenants herein, the parties 

agree as follows: 

I. 

ARTICLE JI. Section 2.01 - Initial Tenn, of the Original Agreement is amended by 

adding the following sentence: 

For purposes of this Agreement, "Contract Year" shall commence on July 1 and end 

on June 30. In light of this alteration, the PORT recognizes that the Minimum Annual 

Guarantee should reflect this altered time period and the loss of the period between July 1 and 

August 11, 1992. Therefore, the Minimum Annual Guarantee shall be $1,026,060.28 for 

Contract Year 1991-1992. 
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• II. 

ARTICLE TTI, Section 3.03 ~ Sharing of Gross Receipts, of Amendments No. 1 and 

No. 2 is amended by deleting subsection G in its entirety and replacing it with the following 

paragraph and adding the following subsections Hand I : 

G. A surcharge of $4 per container shall be assessed SSA by the PORT on each 

container (empty or full) loaded on lfoer service cellularized vessels that call Terminal 2; 

however, beginning with the date of this Amendment No. 3 and continuing through 

December 31, 1992, no surcharge on containers shall be charged to ships calling Terminal 2 

by Philippines, Micronesia & Orient Navigation Company. 

H. For all Gross Receipts attributable to or generated by SAUSE's barge 

operations at Tenninal 2, the following revenue split applies: 

Share of Gross Receipts 

20% to Port 80% to SSA 

The Pon reserves the right to review the SSA/SAUSE agreement from time to time 

as appropriate, and should SSA and SAUSE aJter, amend or modify their agreement in any 

way, the parties shall renegotiate the above revenue split. 

POPT2100060 



• 0 
I. SSA agrees to participate in any revenue sharing agreement the PORT enters 

into with a steamship line calling Terminal 2, in accordance with SSA's applicable revenue 

split per Section 3.03 of the Agreement and its Amendments, so long as SSA is a party to the 

negotiations and notifies the PORT in writing of its intention to participate. 

Ill. 

ARTICLE m. Section 3.05 - Minimum Guarantee: Paragraph G on page 3 of 

Amendment No. 2 is deleted in its entirety. 

V 

Amendment No. 3 is to be filed with the Federal Maritime Commission (FMC) and 

shall be effective on the day it is filed with and by the FMC. 

IV. 

Except as specifically modified by the terms of this Amendment No. 3, the Original 

Management Agreement as well as Amendments No. 1 and No. 2 thereto shall remain in full 

force and effect. 

\\ 

\\ 

\\ 

\\ 
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• ----<L JN WITNESS WHEREOF, the parties have executed this Amendment No. 3 this _ 
__:c_ day of'f r•101, 19~ 

STEVEDORJNG SERVICF.S OF 
AMERlCA 

Bmce L. Whisnant, 
Senior Vice President 

THE PORT OF PORTLAND 

- -
APPROVED AS TO LEGAL 
SUFFICIENCY 

By ~ C. ~J 
Paul El er 
Counsel for The Port of Portland 

APPROVED BY COMMISSION ON: 
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THIS 

224 

LEAS[ AGREEMENT FOR THE 

PORT OF PORTLAND'S BONO-FINA~C~D 

IMPROVEMENTS AT TER~IHIAL ! 

L~,CE\ndJiO and entered into 

·-

this I l-t:1'-1 day 

and between THE PORT OF PORTLAND, a _ of 9, uyu:... 
? "8 ( 

i,,- \Q~-M•::zeY 
lilunicipa1 corporation of the State of Oregon, hereinafter referred to 

r- ""I • t t ..t • • I 

as "Port," and . STEVEDORING SERVICES OF AMERICA, me., 5051 tJorth 

Lagoon Avenue , Portland, Oregon 97217, a corporation duly organized 

under the l a1is of the State of Cal i fornia , hereinafter referred to as 

"SSA." 

WITNESS ETH; 

WHEREAS , the Port and SSA entered into a management agreement for 

the Port's existing multiple- user general cargo facilities at Termina l 

2 on July 10, 1985, hereinafter referred to as "Original Agreement;" 

and 

WHEREAS, upon completion of certain bond-financed improvements at 

Terminal 2 by the Port , SSA wil 1 provide professional marine terminal 

management services in accordance with the Original Agreement; and 

WHEREAS, the Port and SSA desire to enter into a l ease agreeme,n.t-. 
,·-:♦ • •• 

for certain gearl ocker space which was financed by the Port's -~~rfert__.f_.E:::-· ~c--i'.r 
v<!'> Obligation Bonds; and 

AUG 1 4 1987 
I 

{ 
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ARTICLE III - RENTAL 

Section 3 . 01 - Basic Rent: SSA s hall pay to Port as rent the sum 

of One Thousand and Forty One Dollars and Sixty Seven Cents 

{$1,041.67) per month. Rent shall be payable on the tenth {1 0th) day 

of each month in advance, except t hat rent for the first and last 

months has been paid upon the execution of this Lease and Port 

acknowledges receipt of this sum. 

Section 3 . 02 - Rent on Extension of Term: In the event that the 

term of this Agreement extends beyond March 12 , 1990, the rent will be 

adjusted to r eflect the then fair market rent but no less t han 

$1,041.67 per month, and e very three years thereafter. 

Sect i on 3.03 - Place of Payments: Payment shall be to Port at 

The Port of Portland , Post Office Cox 3529, Portland, Oregon 97208, or 

such other pl ace as Port may designate. All amounts not paid by 

Lessee when due shall bear a delinquency c ha rge of eighteen pe rcent 

{18%) per annum. The delinquency c harge rate of e ighteen percent 

{18i) on overdue accounts is subject to periodic adjustment to reflect 

the Port's then current delinquency charge rate charged on overdue 

accounts. 

ARTICLE IV - GENERAL CONO ITI mis 

Section 4.01 - Delivery: Should Port be unable to del iver 

possession of the Premises on the date fixed for t he commencement of 

t he term, SSA shall owe no rent until notice from Port tenderi ng 

possession to SSA. lf possession is not so tendered within sixty (60) 

days follm~ing commencement of the term, then SSA may elect to cancel 

this Lease by notice to Port within ten (10) days following 
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Section 4.04 - Uses: The SSA will not use or permit in said 

Premises anything that will increase the rate of fire insurance there­

on or prevent the Port taking advantage of any ruling of the Insurance 

Services Office of Or egon or its successors, which o,.,ould allow the 

Port to obtain reduced rates for long-term insurance policies; or 

maintain anything that may be dangerous to life or limb; or in any 

manner deface or injure said 1'ui1ding or any portion thereof; or 

overload the floors; or permit any objectionable noise or odor to 

escape or to be emitted from said Premises; or permit anything to be 

done upon said Premises in any o,.1ay tending to create a nuisance or to 

disturb any other tenants of the building, or to injure the reputation 

of the building; or to use or permit the use of said Premises for 

lodging or sleeping purposes or for any immoral or illegal purposes; 

and that the SSA will comply at SSA's own cost and expense with all 

orders, notices, regulations, or requirements of any municipality, 

state, or other governmental authority respecting the use of said 

Premises. 

Section 4.05 - Liability: SSA agrees fully to indemnify, save 

harmless, and defend the Port, its commissioners, officers, and 

employees from and against that portion of all losses, expenses, 

claims and actions, including all expenses incidental to the 

i nvestigation and defense thereof of any kind or nature including, but 

not limited to, claims or actions based upon or arising out of damages 

or injuries to thi r d persons or their property, proxi:nately caused by 

the willful malfeasance or negl i gence of SSA, or its eraployees or 

agents ir. the use or occupancy of the Premises; provided that the Port 
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shall give to the SSA prompt and reasonable notice of any s uch cla ims 

or actions known to Port, and the SSA shall have the right to 

investigate, compromise , and defend same , provided such claim is not 

proximately caused by t he negligence of the Port and its employees or 

agents. 

I n the event that there is any bodily inj ury at , or property 

damage to any portion of the Premises caused by SSA or any third (3rd} 

party, SSA shall immediately notify the Port's Claims Manager and 

shall cooperate i n the Port's investigation of such inci dent. SSA 

shall make all reports or doc uments concerning the incident, except 

for medically and l egally privileged information, available to the 

Port and cooperate with the Port in investigating , compromising or 

litigating the claim against third (3rd) parties . 

For any property damage done to the Premises proximately caused by the 

negligence of SSA or the breach of this J\greement, SSA shall be given 

the option of r epai ring the damage or having the Port repair the 

damage at SSA's expense. 

Section 4.06 - Vacation: Upo·n vacation or abandonment of the 

Premi ses by the SSA prior to the expiration of the Lease term without 

written consent of the Port endorsed hereon, the Port may forthwith 

enter upon the Premises or a ny portion thereof and relet and otherwi se 

exercise control over the same and that for the purpose of such 

reletting the said Port is authorized at the cost of the SSA to make 

any repairs, changes, alterations, or additions in or to said demised 
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• Premises whi ch may be necessary i n t he opinion of t he Port for t he 

purpose of such r el etting , and such entry and control shal l not 

r elease the SSA from the ob l igations herein , but SSA shal l 

nevertheless remain liable and continue bound, unless the Po rt, at 

Port's election, shall cancel the Lease and in the event cancellation 

shal l be effected and Port and SSA released from all obligations 

thereunder the r eafter to accrue , upon the mailing of such notice of 

cancellation by Port to SSA at SSA's last known address . 

Secti on 4.07 - Admittance: The Port shal l not be liable for the 

consequences of admitting by pass-key or refusing to admit to said 

Premises the SSA or any of the SSA's agents or employees or other 

per sons cla iming the right of admittance. 

Section 4.08 - Inspection: The Port and the Port's agents, 

janitors , workmen, and engineers may retain and use a pass-key to the 

Premises described herein to enable t hem to exami ne said Premises from 

time to time with reference to any emergency or to the general mai n­

tenance of said Premises , or for t he purposes of exhibiting the same. 

Section 4.09 - Premises Care: The SSA shall at all times take 

good care of the demised Premises and shall keep and maintain the 

leased premises and all improvements of any kind, which may be erected, 

installed, or made thereon by SSA , in good and substantial repair and 

condition . SSA shall pr ovide proper containers for t rash and garbage 

and shall keep the l eased premises free and clear of rubbish, debris, 

and litter at all times. Port shall at all times during ordinary 

business hours have the right to enter upon and inspect such 
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premises . Such i nspections shall be made onl y at a mutual l y agreeable 

time. 

Section 4.10 - Surrender: At the expiration or sooner termina­

tion of this Lease, the SSA will surrender and deliver up said 

Premises to the Port or those having the Port's estate therein , in the 

sar.ie condition as the SSA now receives said Prer:tises, ordinary wear 

and tear and damage by fire and the elements alone excepted. 

Section 4.11 - Ac tion/Suit: If any suit or appeal thereof is 

inst f tuted by either party for the enforcement of any covenant con­

tained in this Lease, the prevailing party shall recover, in addition 

to costs and disbursements, such attorneys' fees as the court may 

adjudge reasonable to be allowed in such suit or action or appeal 

thereof. 

Section 4.12 - Events of Default: 

The fo 11 owing shall be "Events of Default: 

A. Default in Payments: Upon the Port giving SSA ten (10) days 

written notice after failure of SSA to make any payment or other 

charge within ten (10) days after it is due. 

0. Default in Other Covenants: Failure of SSA to comply with 

any term or condition or fulfill any obligation of this Agreement, 

other than the payment of rent or other charges, within ten (10) days 

after written notice by Port specifying the nature of the default with 

reasonable part icularity; provi dedz however, that, if the default is 
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• of such a nature that it cannot be coopletely remedied within the ten 

(10) day period , such default within the ten (10) day period and 

thereafter proceeds with reasonable diligence and in good faith to 

effect the remedy as soon as practicable. 

c. I nso 1 vency: Inso 1 vency of SSA; an assignment hy SSA for the 

benefit of creditors; the filing by SSA of a voluntary petition in 

bankruptcy; an adjudication that SSA is bankrupt or the appointment of 

a receiver of the properties of SSA; the filing of an involuntary 

petition of bankruptcy and failure of SSA to secure a dismissal of the 

petition within thirty (30) days after filing; attachment of or the 

1 evyi ng of execution on SSA's interest in this Agreement and failure 

of SSA to secure discharge of the attachment or release of the levy of 

execution w1thin ten (10) days. 

D. Abandonment: Failure of SSA for fifteen (15) days or more to 

occupy the property for one or more of the purposes permitted under 

this Agreement unless such failure is excused under othc provisions of 

this Agreement. 

Section 4 . 13 - Notice of Default: If the rent shall be in 

arrears for a period of ten (10) days; or if the SSA fails to keep or 

perform any of the covenants or conditions of this Lease; or if the 

leasehold interest of the Lessee shall be attached or levied on under 

execution; or if a petition is filed by Lessee for an arrangement with 

his creditors under Chapter 11 of the Bankruptcy Act; or if the Lessee 

shall be declared bankrupt or insolvent according to law; or if any 
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assignment of the Lessee ' s property shall be made for the benefit of 

creditors, or otherwise, or if the Lessee fails to make prompt payment 

of any amou nts due the Port in connection with the Lessee's occupancy 

of the Premises, then, and in any of said events, the Port may at the 

Port's option at once, without notice to the Lessee or any other 

person, terminate this Lease, and upon the tennination of said at the 

option of the Port , as aforesaid, or at the expiration of this Lease, 

and upon the termination of said Lease by its tenns, the Lessee will 

at once surrender possession of said Premises to the Port and remove 

all the Lessee's effects therefrom; and if such possession be not 

immediately surrendered , the Port may forthwith enter into and on said 

Premises and repossess them as of the Port's former estate and expel 

the Lessee, or those claiming under the Lessee, and remove the effects 

of any of them, forcibly if necessary, and lock said Premises, without 

being deemed guilty in any manner of trespass and without prejudice to 

any remedies which might otherwise be used for arrears of rent or · 

preceding breach of covenants; and that in such event the Lessee 

expressly waives the service of any notice of intention so to termi­

nate this Lease or to retake the Premises, and waives service of any 

demand for payment of rent or for possesion and of any and every other 

notice or demand prescribed by any law of the State of Oregon. 

Section 4.14 - Remedies on Default: In the event of termination 

on default, the Port shall be entitled to request immed1ately, without 

~1aiting until the due date of any future rent or until the date fixed 

for expiration of the lease term, any excess of t he value of the SSA's 

obligations to pay rent under t hi s Lease, pl us the reasonable cost of 
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• reentry and re1etting, including, without limitation , the cost of any 

cleanup , refurbishing , removal of the SSA's property and fixtures or 

any other expense occasioned by the SSA's failure to quit the demised 

Premises upon termination or to leave them in the required condition , 

any remodeling costs, attorneys' fees, court costs, broker commi s­

si ons, and advertising costs, plus the unpaid cost of any tenant 

improvements being amortized over the term of this Lease, pl us the 

amount of the loss of reasonable rental value from the date of defaul t 

until a new tenant has been, or, with the exercise of reasonable 

diligence, could have been secured not exceed ninety (90) days. 

Section 4 . 15 - Liens: The SSA shall not suffer or permit any 

mechanic's 1 i en to be fi 1 ed against the fee of the demised Premises 

nor against the SSA's leasehold interest in said Premises by reason of 

work, 1 abor, services, or materials thereof through or under the SSA, 

and nothing in this Lease contained shall be deemed or con- st rued in 

any way as constituting the consent or request of the Port, express or 

implied, by inference or otherwise to any contractor, subcontractor, 

laborer, or materialman for the performance of any labor or the 

furnishing of any materials for any specific improve~nt, alteration, 

or repair of or to the demised Premises or any part thereof, nor as 

giving the SSA any right, power, or authority to contract for or 

permit the rendering of any services or the furnishing of any 

materials that would give rise to the filing of any mechanic's lien 

against the fee of the demised Premises. If any such mechanic's lien 

shall at any time be filed against demised Premises, the SSA shall 

cause the same to be discharged of record \oiithin twenty (20} days 

after the date of filing the same. 
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Section 4.16 - Hol ding Over : If the SSA shall hold over after 

the expiration of the term of this Lease, and shall not have agreed in 

writing with the Port upon the terms and provisions of a new lease 

prior to such expiration, the SSA shall remain bound by all terr.is, 

covenants, and agreements hereof , except that the tenancy shall be one 

from month to month. 

Section 4.17 - Utilities: SSA shall promptly pay any charges for 

sewer, water, gas, electricity, telephone, <1nd all other charges for 

utilities which may be furnished to the leased premises. 

Section 4.18 - Reou1ations: The Port, for the proper maintenance 

of said building; the rendering of good service, and the providing of 

safety, order, and cleanliness, may make and enforce regulations 

appropriate for such purposes but not in enlargement of or inconsis­

tent with the terms, covenants, and conditions of this Lease. 

Section 4.19 - Waiver: Any waivers shall be in writing. The 

covenants of this Lease are continuing covenants and the ~,ai ver by the 

Lessor of bre<1ches of said covenants shall not be deemed a waiver of 

subsequent breaches thereof. 

Section 4.20 - Modification: This Lease may not be modified 

except by endorsement in writing attached to this Lease, dated and 

signed by all the parties hereto, and Port shall not be bound by any 

oral or written statement of any servant, agent, or employee modifying 

this Lease . 
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Section 4.21 - Parties: The rights, liabilities, and remedies 

provided for herein shall extend to the heirs, legal representatives, 

successors and, so far as the terms of this Lease permit, assigns of 

the parties hereto. and the words "Port" and "Lessee" and their 

accompanying verbs or pronouns , wherever used in this Lease, shall 

apply equally to all persons, firms, or corporations which may be or 

become parties hereto. 

Section 4.22 - Subordination: This Lease shall be subject and 

subordinate to such liens and encumbrances as are now on or as Port 

may hereafter impose on the land and building, and the Lessee shall 

upon request of Port, execute and deliver agreements of subordination 

consistent here~lith. 

Section 4 .23 - Taxes: Lessee agrees to pay all l at1ful taxes and 

assessments which during the term hereof or any extension may become a 

lien or which may be levied by the State, County, City, or any other 

tax levying body upon any taxable interest by SSA acquired in this 

Agreement or any taxable possessory right which SSA may have in 

Premises or the improvements thereon by reason of SSA occupancy 

thereof as well as all taxes on all taxable property, real or 

personal, O\•med by SSA in or about said Premises, provided that SSA 

may, in good faith, contest the levying of such taxes and in such 

event may permit the taxes so contested to remain undischarged and 

unsatisfied during the period of such contest. Upon making such 

payments. SSA shall give to the Port a copy of the receipts and 

vouchers showing such payment. Upon any termination of tenancy, all 
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taxes then levied or then a lien on any of said property or taxable 

interest therein shall be pafd in full without proration by SSA 

forthwith or as soon as a statement thereof has been issued by tax 

collector. 

Section 4 .24 - Insurance: SSA shall maintain comprehensive, 

general and automobile liability insurance for the protection of SSA 

directors, officers, servants, and employees, insuring SSA against 

liability for damages because of personal injury, bodily injury, 

death, or damage to property, including loss of use thereof, and 

occurring on or in any way related to or occasioned by r eason of the 

lease of the Premises with i nsurance of not less than Five Million and 

No/100 Dollars ($5,000,000.00) combined single limit. The policy will 

cover the legal, contractua1, and assumed liability of the SSA 

pursuant to this Agreement. Such insurance shall not be invalidated 

by any act or neglect or breach of contract by SSA. 

SSA shall maintain in force ~orker's Compensation insurance, 

including cov~rage for Employer's Liability and Longshore and Harbor 

Worker's Compensation Act. 

SSA shall furnish to the Port a certificate, which shall be 

consistent with SSA's obligations under this Agreement, and shall 

furnish copies of the policies. if requested by the Port, evidenci ng 

the date, a~ount, and type of insurance that has been procured 

pursuant to this Agreement. All policies of insu r ance will provide 

for not less than thirty (30) days written notice to the Port and SSA 

before such policies may be revised, nonrenewed, or cancelled. 
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Section 4 . 25 - Notices: All notices required under this Lease 

shal l be deemed to be properl y served if sent by certified mail to the 

last address previously furnished by t he parties hereto. Until 

hereafter changed by the ~arties by notice in ~,riting, notices shall 

be sent to the Port at the Port of Portland, P.O. Box 3529, Portland, 

Oregon 97208, and to the SSA , --- - - ------- - ---

Date of Service of such notice is date such notice is deposited in a 

post office of the United States Port Office Department, postage 

prepaid. 

II 

II 

II 

II 

II 

II 

II 

II 

II 

II 

JI 

II 

II 

II 

II 

II 
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Section 4 . 26 - Warranty: Both parties warrant that, prior to 

execution and during the term of this Agreement, neither the Port's 

project manager for the Premises, the Terminal 2 Administration 

Building, or the Bond-Finance Improveme nts, nor any of the members of 

tl,e Board of Commissioners of the Port, is a mem::>er of the Board of 

Directors or shareholders of, employed by, or otherwise associated 

with SSA or any entity affiliated with SSA; and that no SSA officer, 

director, employee , or agent is a member of the Board of Commissioners 

of the Port. 

IN WITNESS WHEREOF, the parties hereto have subscribed their 

names. 

STEVEDORHJG SERVICES OF AMERICA 

Chief Operating Officer 

By ------------ ASST. SECRETARY , lee Underwood 

APPROVED AS TO FORM 

02/09/87 
3706L 

APPROVED AS TO LEGAL SUFFICIENCY 

m 'Fo;11,:.. S? 4 
Counsel or 
The Port of Portland 

M. Brian Playfair 

Date-3..:J.I-B z --·--· ...•. _.., __ _ 
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THIS 

Of ~ l:N 

municipal 

,__,..,.. ... Ills II - • -

LEASE, 

,.. 

LEASE AGRfft1ENT FOR THE 

PORT OF PORTlAND'S DONO-FINANCED 

JMPROYEHENTS AT TERMINAL 2 

made und entered into this 

198_J_, by and between THE PORT OF 

corporation of the State of Oregon, hereinafter 

I I 
d. 

day 

Pl'RTLANO, a 

referred to 

as "Port, 11 and STEVEDORING SERVICES OF AMERICA, me., 5051 Horth 

Lagoon Avenue, Portland, Oregon 97217, a corporation duly organized 

under the laws of t~e State of California, hereinafter referred to as 

"SSA. " 

WIT N £ S S £TH: 

WHEREAS, the Port and SSA entered into a management agreement for 

the Port's existing multiple-user general cargo facilities at Terminal 

2 on July 10, 1985, hereinafter referred to as "Original Agreer.ient;" 

and 

WHEREAS, upon completion of certain bond-financed improvements at 

Terminal 2 by the Port, SSA will provide professional marine terminal 

management services in accordance with the Original Agreement; and 

WHEREAS, the Port and SSA desire to enter into a lease agreement 

for certain gearlocker space which was financed by the Port's General 

Obligation Bonds; and 
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• UHEREAS, SSA is will i ng to use its best efforts in furthering the 

effi cient uti lization of t he Premises in worl dwide commerce; and 

NOW, THEP.EFORE, in cons i deration of the mutal convena nts and 

agreements herein contained, the parties agree as follows: 

ARTICLE I - PREMISES 

Section 1.01 - Description: Port l eases to SSA on the terms and 

conditions stat ed below, the Premises consisting of approximately 

six t housand (6,000) square feet which is on the date of this Lease 

improved and corrwnonly known as the Terminal 2 gea r l ocker storage shed 

and more compl etely described in Port Drawi ng Uo. T-2, 86-5, l-3, 

attached her eto and incorporated by referenced herein (hereinafter 

referred t o as "Premises"}. 

Section l . 02 - Use of Premises: SSA may use the Premises only to 

store SSA o)med or 1 eased stevedoring equipment. Any other storage 

including , but not limited to, storage of fuel in the Premises is 

prohibited. 

ARTICLE II - ADDITIONAL TE RMS 

Secti on 2.01 - Initial Term: The term of this Agreement shall 

commence on its Effective Date an d shall conti nue until J ul y 10, 1990 

or any extensions thereof, as provided in the Original Agreement. 

Secti on 2.02 - Effective Date: Th i s Agreement shall be filed by 

the Port with the Federal Maritime Commission (FMC). This Agreement 
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shall be effective as soon as practicable , but in no event later than 

twenty (20) days following the date that the FMC designates as its FMC 

effective date or the date upon which FMC des ignation of an effective 

date is no longer required (the "Effective Date"). If the FMC rejects 

this Agreement, this Agr eement shall be of no force or effect. The 

foregoing shal l also apply to each amendment to this Agreement which 

is required to be f il ed with the FMC. 

Section 2.03 - Port's Right to Cancel: The Port retains the 

right to cancel, for ~,hatever reason, this Lease Agreement at any time 

without penalty at end of each and every two year term, from the date 

the Lease Agreement becomes effective. Port shall exercise its right 

to cancel by giving SSA 120 days written notice. 

Section 2. 011 - Taxabil i ty of Port Bonds: This Lease Agreement 

sha 11 be subject to terms so as not to affect the taxabil i ty of the 

General Obligation Bonds issued by the Port to finance the Premises 

and other Oond-Financed Improvements. It is a material condi tion of 

this Lease that the Port's bond counsel, of the Port's choosing, be 

able to issue an opi nion that interest earned by holders of the Port 

General Obligation Bonds will not be includabl e in such holder's Gross 

Income under Internal Revenue Code Section 103 , as amended. The 

parties shal l negotiate any modifications of this Lease to insure that 

its terms will permit the Port to obtain any necessary legal opinion, 

but only if such terms are al so mutually agreeable to both the Port 

and SSA. In the event that the Port and SSA cannot agree upon the 

required modifications, the Port may terminate this agreement. 
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• ARTICLE III - RENTAL 

Section 3.01 - Basic Rent: SSA shall pay to Port as re nt the sum 

of One Thousand and Forty One Dollars and Sixcy Seven Cents 

($1,041.67) per month. nent shall be payable on the tenth (10th) day 

of each month in advance, except that rent for the first and last 

months has been paid upon the execution of this Lease and Port 

acknowledges receipt of this sum. 

Section 3 . 02 - Rent on Extension of Term: In the event that the 

term of this Agreement extends beyond March 12, 1990, the rent will be 

adjusted to reflect the then fair market rent but no less than 

$1,041.67 per month, and every three years thereafter. 

Sec ti on 3 . 03 - Pl ace of Payments: Payment sha 11 be to Port at 

The Port of Portland, Post Office Box 3529, Portland, Oregon 97208, or 

such other place as Port may designate. All amounts not paid by 

Lessee when due shall bear a delinquency charge of eighteen percent 

(18'.t) per annum. The delinquency charge rate of eighteen percent 

(18%) on overdue accounts is subject to periodic adjustment to reflect 

the Port's then current delinquency charge rate charged on overdue 

accounts. 

ARTICLE IV - GENERAL CONDITIO~/S 

Section 4.01 - Delivery: Should Port be unable to deliver 

possession of the Premises on the date fixed for the commencement of 

the term, SSJ\ shall owe no rent until notice from Port tendering 

possession to SSA. If possession is not so tendered within sixty (60) 

days following commencement of the term, then SSA may elect to cancel 

this Lease by notice to Port within ten (10) days fo11owing 
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expiration of the sixty (60) day period. Port shall have no liability 

to SSA for delay in delivering possession, nor shall such delay extend 

the term of this Lease in any manner. 

In the event Port shal l permit SSA. to occupy the Premises prior 

to the commencement date herein set forth , such occupancy shall be 

subject to all the provisions of this Lease. Said early possession 

shall not advance the termination date hereinabove provided. 

Section 4.02 - Assignment: The SSA \'till not assign this Lease or 

any interest hereunder, and will not permit any assignment hereof by 

operation of law, and will not subrent or sublet said Premises or any 

portion thereof, and will not permit the use or occupancy of said 

Premises by other than the SSA and his agents and employees of the SSA 

without first obtaining the written consent of the Port, which consent 

shall not be unreasonably withheld. 

Section 4.03 - Alterations: The SSA will mal:e no installations, 

alterations, modification, or additions to said Premises without first 

obtaining the written consent of the Port and all additions, 

improvements, and fixtures, except the movable office furniture and 

trade fixtures of the SSA, made or add,ed either by the SSA or Port 

shall be and remain the property of the Port; provided, however, the 

Port may require that the SSA remove upon termination of this Lease 

any additions made or fixtures added by the SSA at the SSA's expense. 

POPT2100081 



• Section 4 . 04 - Uses: The SSA will not use or permit in said 

Premises anything that will increase the rate of fire insurance there­

on or prevent the Port taking advantage of any ruling of the Insurance 

Services Office of Oregon or its successors , whi ch would allow the 

Port to obtain reduced rates for long-term insu rance policies; or 

maintain anything t hat may be dangerous to l ife or limb; or in any 

manner deface or injure said tiuilding or any portion thereof; or 

overload the floors; or permit any objectionable noise or odor to 

escape or to be emitted from said Premises; or permit anything to be 

done upon said Premises in any way tending to create a nuisance or to 

disturb any other tenants of the building, or to injure t he reputation 

of the building; or to use or permit the use of said Premises for 

lodgi ng or sleeping purposes or for any immoral or illegal purposes; 

and that t he SSA will comply at SSA 's own cost and expense with all 

orders, notices, regulations, or requirements of any municipality , 

state, or other gove rnmental authority respecting the use of said 

Premises. 

Section 4.05 - Liability: SSA agrees fully to indemnify, save 

harmless, and defend the Port, its commi ssfoners , officers, and 

empl oyees from and against that portion of all losses, expenses , 

claims and actions, including all expenses incidental to the 

investigation and defense thereof of any kind or nature includi ng, but 

not limited to, claims or actions based upon or arising out of damages 

or injuries to third persons or their property, proximately caused by 

the willful malfeasance or negligence of SSA, or its empl oyees or 

agents in the use or occupancy of the Premises; provi dcd that the Port 
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• shall give to the SSA prompt and reasonable notice of any such claims 

or acti ~ns known to Port, and the SSA shall have the right to 

investigate , compromise, and defend same , provided such claim is not 

proximatel y caused by t he negligence of the Port and its empl oyees or 

agents. 

In the event that there is any bodily injury at, or property 

damage to any portion of the Premises caused by SSA or any third (3rd) 

party, SSA shall immediately notify the Port's Claims Mannger and 

shall coope rate in the Port's investigation of such incident. SSA 

sha ll make all reports or documents concer ni ng the incident, except 

for medically and legally privileged information, available to the 

Port and cooperate with the Port in i nvestigating, compr omising or 

litigating the claim against third (3rd) parties. 

For any property damage done to the Premises proximately caused by the 

negligence of SSA or the breach of this Agreement, SSA shall be given 

the option of repairing the damage or having the Port repair the 

damage at SSA's expense . 

Section 4.06 - Vacation: Upon vacation or abandonment of the 

Premises by the SSA prior to the expiration of the Lease tenn without 

written consent of the Port endorsed hereon, t he Port may forthwith 

enter upon the Premises or any portion thereof and relet and otherwise 

exercise control over the same and that for the purpose of such 

reletting the said Port is authorized at the cost of the SSA to make 

any repairs, changes, alterations, or additions in or to said demised 
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Premises wh ich may be necessa ry in the opi nion of t he Port for the 

purpose of such reletting, and such entry and control shall not 

r elease t he SSA from the obligati ons herein, but SSA shall 

nevertheless rema i n liable and conti nue bound, unless the Port, at 

Port's election, shall cancel the Lease and in the event cancel lation 

shall be effected and Port and SSA released from all obligations 

thereunder t her eafter to accrue, upon the mail ing of such notice of 

cancellation by Port to SSA at SSA's last known address. 

Section 4.07 - Admittance: The Port shal l not be liable for the 

consequences of admitting by pass-key or refusing to admit to said 

Premises the SSA or any of the SSA' s agents or empl oyees or other 

persons claiming the right of admittance. 

Section 4.08 - Inspection: The Port and the Port ' s agents, 

janitors, workmen, and engineers may retain and use a pass-key to the 

Premises described herein to enable them to examine said Premises from 

time to time with reference to any emergency or to the general main­

tena nce of said Premises, or for t he purposes of exhibiting t he same . 

Section 4 .09 - Premises Care: The SSA shall at all times take 

good care of the demised Premises and shall keep and maintain the 

leased premises and all improvements of any kind , tihic h may be erected, 

i nstalled, or r.iade thereon by SSA, in good and substantial repair and 

condition . SSA shall provide proper contai ners for trash and garbage 

and shal l keep the l eased premises free and clear of rubbish, debris, 

and litter ut al l times. Port shall at al l times during ordinary 

business hours have the right to enter upon and inspect such 
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• premises. Such inspections shall be made only at a mutually agreeable 

time. 

Section 4.10 - Surrender: At the expiration or sooner termina­

tion of this Lease, the SSA will surrender and del iver up safd 

Premises to the Port or those having the Port's estate therein, ~ n the 

sar.ie condition as the SSA now receives said Premises, ordinary wear 

and tear and damage by fi re and the elements alone excepted. 

Section 4.11 - Action/Suit: If any suit or appeal thereof is 

instituted by either party for the enforcement of any covenant con­

tained in this Lease, t he prevailing party shall recover. in addition 

to costs and disbursements, such attorneys I fees as the court may 

adjudge reasonable to be allowed in such suit or action or appec1l 

thereof. 

Section 4.12 - Events of Default: 

The following shall be "Events of Default: 

A. Default in Payments: Upon the Port giving SSA ten (10) days 

written notice after failure of SSA to make any payment or other 

charge within ten (10) days after it is due. 

B. Default in Other Covenants: Failure of SSA to comply with 

any term or condition or fulfill any obligation of this Agreement, 

other than the payment of rent or other charges, within ten (10) days 

after written notice by Port specifyin9 the nature of the default with 

reasonable particularity; provided, however, that, if the default is 
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• of such a nature that it cannot be cor.ipletel y rer.iedied within the ten 

(10) day period, such default within the ten (10) day period and 

thereafter proceeds with reasonable diligence and in good faith to 

effect the remedy as soon as practicable. 

C. Insolvency: Insolvency of SSA; an assignment by SSA for the 

benefit of creditors; the filing by SSA of a voluntary petition in 

bankruptcy ; an adjudication that SSA is bankrupt or the appointment of 

a receiver of the properties of SSA; the filing of an involuntary 

petition of bankruptcy and failure of SSA to secure a disr.iissal of the 

petition within thirty (30) days after filing; attachment of or the 

levying of execution on SSA's interest in this Agreement and failure 

of SSA to secure discharge of the attachment or release of the levy of 

execution within ten (10) days. 

D. Abandonment: Failure of SSA for fifteen (15) days or more to 

occupy the property for one or mo re of the purposes permitted under 

this Agreement unless such failure is excused under othe provisions of 

this Agreement. 

Section 4.13 - Notice of Cefaul t: If the rent shall be in 

arrears for a period of ten (10) days; or if the SSA fails to keep or 

perfo rm any of the covenants or conditions of this Lease; or if the 

l easehold interest of the Lessee shall be attached or levied on under 

execution; or if a petition is fi l ed by Lessee for an arrangement with 

his creditors under Chapter 11 of the Bankruptcy Act; or if the Lessee 

shall be declared bankrupt or insolvent according to 1 aw ; or if any 
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• assignment of the Lessee ' s property shall be made for the benefit of 

creditors, or otherwise, or if the Lessee fails to make prompt payment 

of any amounts due the Port in connection with the Lessee's occupancy 

of the Premises, t hen, and in any of said events, the Port may at the 

Port's option at once, without notice to the Lessee or any other 

person, terminate this Lease, and upon the tennination of said at the 

option of the Port, as aforesaid, or at the expiration of this Lease, 

and upon the termination of sa i d Lease by its terms, the Lessee will 

at once surrender possession of said Premises to the Port and remove 

all the Lessee 's effects therefrom; and if such possession be not 

immediately surrendered, the Port may forthwith enter into and on said 

Premises and repossess them as of the Port's former esta~e and expel 

the Lessee, or those claiming under the Lessee, and remove the effects 

of any of them, forcibly if necessary, and lock said Premises, without 

being deemed guilty in any manner of trespass and 1-,ithout prejudf te to 

any remedies whic h might otherwise be used for arrears of rent or 

preceding breach of covenants; and that in such event the Lessee 

expressly waives the service of any notice of intention so to termi­

nate this Lease or to retake the Premises, and waives service of any 

demand for payment of rent or for possesion and of any and every other 

notice or demand prescribed by any law of the State of Oregon. 

Section 4.14 - Remedies on Default: In the event of termination 

on default, the Port shall be entitled to request im~ediately, without 

waiting until the due date of any future rent or until the date fixed 

for expiration of the lease term, any excess of the value of the SSA' s 

obligations to pay rent under this Lease, plus the reasonable cost of 
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- reentry and reletti ng, including , without l imitation, the cost of any 

cleanup, refurbishing, r emoval of the SSA's pr operty and f i xtures or 

any other expense occasioned by the SSA' s fai lure to quit t he demi sed 

Premises upon termination or to , ~ave t hem in t he required condi tion , 

any remodeling costs, attorneys' fees, court costs , broker commis­

s ions , and advertising costs , plus the unpaid cost of any tenant 

improvements bei ng amorti zed over the term of this Lease, pl us the 

amount of the l oss of reasonabl e rental val ue from the date of defaul t 

until a new tenant has been, or, with the exercise of reasonabl e 

diligence, could have been secured not exceed ni nety (90) days. 

Section 4. 15 - Li ens: The SSA sha 11 not suffer or permit any 

mecha nic's l ien to be filed against the fee of the demised Premises 

nor against the SSA' s leasehold interest in said Premises by reason of 

work, labor, services , or material s thereof through or under the SSA, 

and nothing in this Lease contai ned sha 11 be deemed or con- st rued i n 

any way as constituting t he consent or request of t he Port, expr ess or 

implied, by in ference or otherwise to any contractor, subcontractor, 

l aborer , or material man for the performance of any labor or t he 

furnishing of any material s for any speci fie improvement, al teration, 

or repair of or to t he demised Premises or any part ther eof , nor as 

giving the SSA any right, power, or authority to contract for or 

permit the rendering of any services or the furn i shing of any 

materials that would gi ve rise to the filing of any mechanic's lien 

against the fee of the demised Premises. If any such mechani c's lien 

shal l at any time be filed against demised Premises, the SSA shall 

cause the same to be discharged of record within twenty (20) days 

after the date of filing the same. 
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• Section 4 . 16 - Holding Over: If the SSA shall hold over after 

t he expiration of the term of th i s Lease, and shal l not have agreed in 

writfng with the Port upon the terms and provisions of a new l ease 

prio r to such expiration, the SSA shall r emain bound by all terms, 

covenants , and ag reements hereof, except that the tenancy shall be one 

from month to month . 

Secti on 4 . 17 - Utilities: SSA shall promptly pay any charges for 

sewer, water, gas, electricity, tel ephone, and all other charges for 

utilities which may be furnished to the l eased premi ses . 

Section 4.18 - Reoulations: The Port, for the proper maintenance 

of said bu1 1d1ng; the rendering of good serv1ce, and the providing of 

safety, order , and cleanliness . may make and enforce regulations 

appropriate for such purposes but not in enlargement of or inconsis­

tent with the terms, covenants, and conditions of this Lease. 

Section 4.19 - Waiver: Any waivers shall be in writing. The 

covenants of t hi s Lease are continuing covenants and the 'rlaiver by the 

Lessor of breaches of said covenants sha 11 not be deemed a waiver of 

subsequent breaches thereof. 

Section 4.20 - Modification: This Lease may not be modi f ied 

except by endorsement in writing attached to this Lease, dated and 

signed by all the par ti es hereto, and Port shall not be bound by any 

oral or written statement of any servant, agent, or employee modifying 

this Lease . 
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- Section 4.21 - Parties: The rights, liabilities, and remedies 

provided for herein shall extend to the heirs, legal representatives, 

successors and, so far as the terms of this Lease permit, assigns of 

the parties hereto, and the words "Port" and "Lessee" and their 

accor.1panyi ng verbs or pronouns, wherever used in this Lease. shal 1 

apply equally to all persons, firms , or co r porations which may be or 

become parties hereto. 

Section 4.22 - Subordination: This Lease shall be subject and 

subordi nate to such 1 iens and encumbrances as are no~, on or as Port 

may hereafter impose on the land and building, and the Lessee shall 

upon request of Port, execute and deliver agreements of subordination 

consistent herewith. 

Section 4.23 - Taxes: Lessee agrees to pay all lawful taxes and 

assessments which during the term hereof or any extension may become a 

lien or which may be levied by the State, County, City, or any other 

tax levying body upon any taxable interest by SSA acquired in this 

Agreement or any taxable possessory right \~hi ch SSA may have in 

Premises or the improvements thereon by reason of SSA occupancy 

thereof as well as all taxes on all taxable property, real or 

personal, owned by SSA in or about said Premises, provided that SSA 

may , in good faith, contest the levying of such taxes and in such 

event may permit the taxes so contested to remain undischarged and 

unsatisfied during the period of such contest. Upon making such 

payments, SSA shall give to the Port a copy of the receipts and 

vouchers showing such payment. Upon any termination of tenancy, all 
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taxes then l evied or then a lien on any of said property or taxabl e 

interest therein shall be paid i n ful l wi thout proration by SSA 

forthwith or as soon as a statement thereof has been issued by tax 

collector. 

Section 4.24 - Insurance: SSA shall mai ntain comprehensive , 

general and automobile 1 iabil ity insurance for the protect ion of SSA 

directors , officers, servants , and empl oyees , insuring SSA against 

liabi lity for damages because of personal injury, bodily injury. 

death, or damage to property, including loss of use thereof, and 

occurring on or in any way related to or occasioned by reason of the 

lease of the Premises with insurance of not less than Five Mi ll ion and 

No/100 Doll ars ($5,000 , 000.00) combined single l imit. The policy will 

cover the legal, contractual. and assumed liability of the SSA 

pursuant to t his Agreement. Such insurance shall not be invalidated 

by any act or neglect or breach of contract by SSA. 

SSA shall maintain in force Worker' s Compensation insurance , 

including coverage for Empl oyer's Liability and Longshore and Harbor 

Worker's Compensation Act. 

SSA shall furnish to the Port a certificate , which shal l be 

consistent with SSA's obligations under this Agreement, and shall 

f urni sh copies of the policies, if requested by the Port, evidencing 

the date, amount, and type of insurance that has been procured 

pursuant to this Agreement. All policies of insurance will provide 

for not less than thirty (30) days written notice to the Port and SSA 

before such policies may be revised , nonrenewed, or cancelled . 

POPT2100091 



- Section 4. 25 - l-lotices: All notices required under this Lease 

shall be deemed to be properly served if sent by certified mail to the 

l ast address pr evious l y furnished by the parties hereto. Until 

hereafter changed by the parties by notice in ~,riting . notices shall 

be sent to the Port at the Port of Portl and. P.O. Box 3529, Portland, 

Oregon 97208. and to the SSA . _____ ___ ___ _ __ _ 

Date of Service of such notice is date such notice is depos ited in a 

pos t office of the United States Port Office Department, postage 

prepaid. 

II 

II 

II 

II 

II 

II 

II 

II 

II 

II 

II 

II 

II 

II 

II 

II 

POPT2100092 



• 
• # 

Secti on 4.26 - Warranty: Both par t ies warrant that , prior to 

execution and during the term of this Agreement, ne i ther t he Port's 

project manager for the Premi ses, the Terminal 2 Administration 

Bui l ding , or the Bond-Finance Improveirents, nor any of the members of 

the Board of Commissioners of the Port, is a member of the Board of 

Directors or shareholders of , employed by, or otherwise associated 

with SSA or any entity affiliated with SSA; and that no SSA officer, 

director, employee, or agent is a member of the Board of Colillllissioners 

of the Port. 

IN WITNESS WHEREOF, the parties hereto have subscribed their 

names. 

STEVEDORHIG SERVICES OF AMERICA THE PORT OF PORTLAND 

;:~ 
By --------- - - -

02/09/87 
3706L 

APPROVED AS TO LEGAL SUFFICIENCY 

~ ~ S? ~~ ~ -Counsefor J 
The Port of Portland 

Approved by Commission 

Date ... -3.::11.:..i .. 7_. ______ _ 
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• MANAGEMENT AGREEMENT FOR A PORT lON OF THE 

PORT OF PORTLANU'S BOND-FINANC[U 

MARINE FACIUTY 

J 
This MANAGEMENT AGREEMENT, made and entered into th i s .2;1" day 

of October, 1987, by and between THE PORT OF PORTLANO, a munici pal 

corporatfon of t he State of Oregon, hereinafter referred as "Port," 

and STEVEOORING SERVICES OF AMERlCA, lNC. , 5051 Worth Lagoon Avenue, 

Portland, Oregon 97217, a corporation duly organized under the laws of 

the State of Californi a hereinafter referred to as "SSA. " 

WIT ij ES SETH: 

WHEREAS, the Port and SSA entered into a management agreement for 

the Port's existing multip-le- user general cargo facilities at 

Tenninal 2 dated July 10, 1985, hereinafter referred to as "Original 

Agreement;" and 

WHEREAS , until final completion of certain bond financed 

improvements at lenninal 2 by the Port, SSI\ desires to provide 

professional marine terminal management services for that portion of 

the facility completed which consists of approximately 561\,600 square 

feet and improved with certain facilities and which is more completely 

described in Exhibit A attached hereto , and made a part hereof, 

hereinafter referred to as "Interim Improvements ;" and 
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WHEREAS, the parties shall agree in the f uture on the expansion 

of the Interim Improvements as termina 1 construct ion progresses and 

after the Port, in its sole discretion, determines that the 

improvements are ready for use by SSA ; and 

WHEREAS, SSA is willing to use its best efforts in furthering the 

efficient utilization of the Interim Improvements 1n worldwide 

co01llerce, market the Inter im Improvements capacities, and provide 

professional marine terminal management services for the Interim 

Improvements ; and 

WHEREAS, the parties set forth their respective responsibilities 

for the management of the existing facil Hies at Terminal 2 in the 

Original Agreement, the terms and provisions of which are incorporated 

herein by reference. 

NOW , THEREFOR£, in consideration of the mutual covenants and 

agreements herein contained, the parties agree as follows: 

ARTICLE [ - GAS1C TERMS 

Unless expressly modified by Article II of this Agreement, all 

terms and conditions set forth in the Original Agreement shall apply 

to this Management Agreement for the Interim Improvements and are 

hereby incorporated herein by reference. 

- 2 - 3786L 
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• ARTICLE II - TERM 

Section 2. l - Term: The terr-1 of this Agreement shall commence 

upon execution and shall continue until the Bond-Financed Improvements 

are completed. The Port shall notify SSA in writing 30 days prior to 

the date upon which the Bond-Financed Improvements are complete and 

ready for use. 

Section 2.2 - Sharing of Gross Receipts: SSA and the Port agree 

that the Interim Improvements, financed with general obligation bond 

proceeds, wi 11 not have been operated for a sufficient period to 

establish, with reasonable certainty, the amount of expected annual 

gross revenues and expenses. The sharing of Gross Receipts as set 

forth in Section 3. 3 of the Termina l 2 Management Agreement shall 

apply to the sharing of Gross Receipts attributable to the Interim 

lr.\provements. 

Sect ion 2 .3 - Minimum Guarantee: Other than as set forth in 

Section 3. 5 of the Terminal 2 Management Agreement, there shall be 

no minimum amount of Gross Receipts attributable to the interim 

Improvements guaranteed to the Port by SSA during the term of this 

Management Agreement. 

Section 2.4 - Port's Right to Cancel: The Port retains the right 

to cancel, for whatever reason, this Management Agreement for the 

Interim Improvements at any time without penalty upon 30 days' written 

notice. Once the Bond-Financed improvements are complete and ready 
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for use as described in the Original Agreement, this Agreement sha 11 

automatically t erminate. 

Section 2.5 - Taxabi lity of Port Bonds: The Management Agreement 

for the Interim Improvements will be subject to terms so as not to 

affect the taxability of the General Obligation Bonds issued by the 

Port to finance the Interim Improvements . It is an express condition 

precedent to t he execution of this Agreement that the Port obtain from 

competent legal counsel of its choosing an opinion that interest 

earned by holders of the Port General Obligation Bonds will not be 

includable in such holder's Gross Income under Tnternal Revenue Code 

Section 103, as amended . The parties shall negotiate the final terns 

of th is Agreement with such terms as are necessary to obtain such 

legal opinion, but only i f such terms are also mutually agreeable to 

both the Port and SSA. In the event that the parties cannot agree 

upon the terms necessary to obtain the legal opinion, Port may cancel 

this Agreement upon written notice to SSA. 

II 

II 

II 

II 

II 

II 

II 

II 

II 
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• 1he Port agrees to expeditiously seek an opinion from its Bond 

Counsel to clarify the allowabl e terms of the Management Agreement for 

the Interim Improvements. 

IN WITNESS WHEREOF, the parties hereto have subscribed their 

names. 

Bruce Whi snant, Senior Vice 
President 

10/05/87 
3786L: l 2E073 

APPROVED AS TO LEGAL SUFFICIENCY 
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• PORT OF PORTLAND 

PERMIT ANO RiGHT -OF-ENTRY 

PERMITTEE: 

Washington County Sheriffs Office 
215 SW Adams Avenue, MS #32 
Hillsboro Or 97123-3874 
Contact: John L. Gillman 
Phone: 503--846-2530 
Fax: 503-846-2604 

Permit Number: 11-406 

Date Issued: July 24. 2006 

PERMITTOR: 

The Port of Portland 
121 NW Everett St. 
Portland. OR 97209 
Contact: Lorali Sinnen 
Phone: {503) 944-7538 
Fax: (503) 548-5900 

The Port of Portland (hereinafter the "Port") hereby grants to Washlrygton County 
Sheriff's Office (hereinafter •Permittee•) the nonexclusive right to enter upon and use 
the below-described Premises only in accordance with the terms and conditions set 
forth below: 

1. PREMISES 

The Premises shall consist of an approximately eight ~nd one quarter (8.25} acre area 
within the terminal yard at Tenninal 2 located at 3556 NW Front Avenue in Portland, 
Multnomah County. Oregon rPennittee's Property") and shown on Exhibit •A. .. 
attached hereto. The Port reserves the right to replace the above described Premises 
with a substitute area if the Premises are needed for other terminal use. 

2. PERMITTED USE 

This Permit and Right-of-Entry (Permit") authorizes Permittee to enter upon the 
Premises, upon request and as available pursuant to Section 4 below, for the sole 
purpose of conducting police drivers' obstacle course training at Permittee's cost. 
Permittee shall use the Premises solely for the purposes set forth in this Permit. 
Permittee shall no interfere with the operations of any tenants on the Premises. or the 
use of property adjacent to the Premises or other portions of Terminal 2 by other users. 
tenants. or owners thereof. Pennittee may access the Premises through T enninal 2 
Main Gale 4 as shown on the attached Exhibit A. No excavation of any type shall be 
allowed. No washing, fueling, repair, maintenance, or modifications of vehicles is 
permitted on the Premises. If Permittee discovers any contamination on the Premises. 
Permittee shall immediately notify the Port and shall stop all activities authorized 
hereunder and take au appropriate actions to prevent the contamination from migrating 
or being spread on or off the Premises. 

1 • Pemilt & Right of Entry 
\lpopfs\propdev-pvt\legal\penTltls\ardlive\wa county sheriff t2 aug()6.00C 
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• 
3. TERM OF PERMIT 

The term of this Permit shall commence on August 1, 2006 ("Commencement Date") 
shall terminate on the eartier of completion of the training, or September 30, 2006, 
unless otherwise terminated pursuant to the terms of this Permit. 

4. SPECIAL REQUIREMENTS 

Pennittee shall contact Dan Pippenger of the Port's Marine Security at 503-240-2232 to 
make anangement for the security staff to be hired for the facility, with a minimum of 
five (5) working days advance notice of each use of the facility. Permittee is prohibited 
from providing and ordering the security services themselves. 

Pennittee shall make reasonable attempt to keep noise and disruptions to the other 
tenants, neighbors and adjoining property owners to a minimum. Permittee shall 
perform training only during daylight hours. 

S. COMPENSATION TO BE PAID BY PERMITTEE . 

No permit fee is required under the terms of this Permit, provided however, Pennittee 
will be billed for the additional security costs incurred by the Port as the result of 
Permittee's use during Permittee's use of the Premises. Permittee must pay for any 
security services ordered by the Port. regardless of whether Permittee actually uses the 
Premises under this Permit 

6. TERMINATION 

Notwithstanding any provision contained herein, the Port or its authorized 
representative may terminate this Permit. al any time. verbally or in writil'lg, for 
Permittee's Default. or with thirty (30) days notice if the Premises is need for marine 
activity at Terminal 2. As used herein, the term "Defaulr shall mean the.violation of any 
provision of this Permit by Permittee. Upon notice of termination. Permittee shall 
immediately leave the Premises. Unless waived by the Port, the Pennittee shall restore 
the Premises as required in Section 16. Permittee's obligations and liability to the Port 
shall survive termination. In the event of Permittee·s Default, the Port shall have all 
remedies available at law or in equity. 

7. INDEMNITY AND REIMBURSEMENT 

Subject to the limits of the Oregon Tort Claims Act and the Oregon Constitution, and to 
the fullest extent allowed under Oregon law. Permlttee agrees to defend (uslng legal 
counsel acceptable to the Port), indemnify, hold harmless, the Port from and against, 
and reimburse the Port for , any and all actual or alleged claims. damages, expenses. 
costs. fees (lnduding, but not limited to, attorney, accountant, paralegal, expert, and 
escrow fees), fines. penalties. and/or Environmental Costs (as defined below) 
{collectively "Costs") which may be imposed upon or claimed against the Port and 
which, in whole or in part, directly or indirectly, arise from or are in any way connected 
with: (i) any act, omission, or negligence of Permittee; (ii) any use. occupation, 
management. or control of the Premises by Permittee; (iii) any breach, violation, or 
nonperformance of any of Permittee's obligations under this Permit; or (iv) any damage 
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• 
caused by Permittee on or to the Premises or any adjoining property. For purposes of 
this Section, ·Permittee· shall be deemed to include Perrnittee and all of Permittee's 
respective partners. officers. directors, agents. employees. invitees. and/01 contractors. 

8. NO BENEFIT TO THIRD PARTIES 

The Port and Permittee are the only parties to this Permit and. as such, are the only 
parties entitled to enforce its terms. Nothing in this Permit gives or shall be construed 
to give or provide any benefit, direct. indirect, or otherwiso, to third parties unless third 
persons are expressly described as intended to be beneficiaries of its terms. 

9. INSURANCE 

On or before the Commencement Date and thereafter for the duration of this Pennit, 
P~rmittee shall provide the Port with current certificates of insurance as evidene:e of all 
insurance policies required under this Section. Permittee shall maintain an occurrence 
form commercial general and automobile liability insurapce policy or policies for the 
protection of Permittee and the Port insuring Permittee against liability for damages 
because of personal injury, bodily injury, death, or damage to property, lnduding loss of 
use thereof, and occurring on or In any way related to this Pennit or occasioned by 
reason of operations of the Permlttee on or from the Premises. The insurance required 
by this Section shall inciude broad form contractual liability coverage and shall have 
limits of not less than $1,000,000 combined single limit per occurrence tor bodily injury 
and property damage. Such insurance shall name the Port, its commissioners, 
directors, officers, and employees as additional insureds. The coverage provided by 
this policy shaN be primary and any other insurance carried by Port is excess. 
Permittee shall atso maintain in force Workers' Compensation insurance, including 
coverage for Employer's Uabittty. tf Permittee is a qualified self-insured employer, a 
copy of Permittee's Certificate of Compliance and a certificate of insurance evidencing 
excess workers' compensation and employer's liability insurance shall be forwarded to 
Port upon execution of this Permit. Insurance allowed to lapse during the term of this 
Permit without Port consent shall be deemed a Default under this Permit. 

10. ASSIGNMENT OF INTEREST OR RIGHTS 

Permittee shall not, in any manner. directly or indirecUy, by operation of law or 
otherwise, sublease, assign, transfer, or encumber any of Permittee's rights granted by 
this instrument. Any attempted assignment or transfer shall be void. 

11 . ATTORNEY FEES 

If suit or action is instituted in connection with any controversy arising out of this Permit, 
the prevailing party shall be entitled to recover, in addition to Costs, such sum as the 
court may adjudge reasonable as attorney fees or, in the event of appeal, as allowed by 
the appellate court. 

12. WARRANTIES/GUARANTEES 

The Port makes no warranty. guarantee. or averrnent of any nature whatsoever 
concerning the physical condition of the Premises, and it is agreed that the Port will not 
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• 
be responsible for, and Permittee hereby releases the Port from any liability for, any 
loss. damage, or costs which may be incurred by Permittee by reason of any such 
physical condition. Permittee assumes all risks associated with the Premises and 
Permittee's entry thereon. 

13. COMPLIANCE WITH LAW 

Permittee shall comply with all applicable state, federal. and local laws. including. but 
not limited to Environmental Laws, City of Portland zoning ordinances and laws. rules. 
regulations, and policies concerning equal opportunity, nondiscrimination, workers' 
compensation, and minimum and prevailing wage requirements. 

14. NOTICES 

All notices required under this Permit shall be deemed proper1y served if personany 
served or sent by certified mail. return receipt requested. to the last address previously 
furnished by the parties hereto. Until hereafter changed by the parties by notice in 
writing. notices shall be sent to the parties at the addresses set forth below: 

Washington County Sheriffs Office 
215 SW Adams Ave. MS #32 
Hillsboro OR 97123-3874 
Attn: John L. Gillman 

The Port of Portland 
121 NW·Everett SL 
Portland, OR 97209 
Attn: Lorali Sinnen 

If mailed. the notice shall be deemed received five (5) days after the date such notice is 
depQSited in a post office of the United States Postal Service, postage prepaid, return 
receipt requested, certified mail. If delivered by hand, the notice shall be deemed 
received as of the date of delivery or refusal of delivery. 

15. ENVIRONMENTAL MANAGEMENT AND COMPLIANCE 

15.1 Definitions 

For the purposes of this Permit, the following definitions shall apply: 

15.1.1 Environmental Law 

"Environmental LaW- shall be interpreted in the broadest sense to include 
any and all federal. State of Oregon and local laws, regulations, rules, pennit terms. 
including but not limited to any stonn water pollution control requirements, codes and 
ordinances now or hereafter in effect, as the same may be amended from lime to time, 
and applicable decisional law, which in any way govern materials, substances. 
regulated wastes, emissions, pollutants, animals or plants, noise. or products and/or 
relate to the protection of health, natural resources. safety or the environment. 

15.1.2 Hazardous Substance 

"Hazardous Substance" includes any and all substances defined or 
designated as hazardous. toxic. radioactive. dangerous or regulated wastes or 
materials, or any other similar tenn in or under any Environmental Law. Hazardous 
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• Substance shall also include, but not be limited to, fuels. petroleum. and petroleum­
derived products. 

15.1.3 Environmental Cost 

"Environmental Cost" indudes. but is not limited to. costs and damages 
arising from or reJating to: (i) any actual or claimed violation of or nonrompliance with 
any Environmental Law; (Ii) claims for damages, response costs. Special Audit costs, 
fines. fees. or other relief relating to matters addressed in any Environmental Law; (iii) 
injunctive relief relating to matters addressed in any Environmental Law: ~v) Hazardous 
Substance Releases: and (v) violations of any environmental provisions of this Permit. 
Costs and damages, as used in this Section, shall include, but not be limited to: (a) 
costs of evaluation. testing, analysis. cleanup, remediation, removal, disposal, 
monitoring, and maintenance; (b) fees of attorneys. engineers. consultants, and 
experts, whether or no1 taxable as Costs. incurred at, before, or after trial, appeal, or 
administrative proceedings: (c) lost revenue and natural resource damage; and (d) 
diminution of value, loss. or restriction on use of property. 

15.1.4 Hazardous Substance Release 

"Hazardous Substance Release• shal be interpreted in the broadest 
sense to Include the spilling, discharge, deposit, injection. dumping, emitting, releasing, 
leaking, or placing of any Hazardous Substance Into the air or into or on any land or 
waters, except as authorized by a then-current and valid permit issued under 
Environmental Law. 

15.2 General Environmental Obligations of Permlttee 

Permittee shall manage and conduct all of its activities on or relating to the 
Premises: (i) in compliance with Environmental Law and the environmental provisions 
of this Permit; (ii) in cooperation with the Port in the Port's efforts to comply with 
Environmental Law; and (iii) in adherence with best management practices applicable 
to Pennittee's use of lhe Premises. Permittee shall manage and, as appropriate, 
secure the Premises and its occupation or use of the Premises so as to prevent any 
violation of Environmental Law by any party on or relating to the Premises. 

15.3 Use of Hazardous Substances 

Permittee shall not be permitted to use, handle or store Hazardous Substances 
on the Premises. Permillee is allowed to ronduct emergency vehicle operations on the 
Premises. which will include the use or motor vehicle fuel and other petroleum products 
in the vehicles. Permittee is specifically prohibited from performing any main1enance or 
fueling the vehicles on the Premises. 

15.4 Pennittee's Liability 

15.4.1 Release of Hazardous Substance 

Except as provided in Section 15.4.3. Permittee shall be responsible for 
any Hazardous Substance Release on the Premises, on other properties. in the air. or 
in adjacent or nearby waterways (including groundwater} which results from or occurs in 
connection with Permittee's occupancy or use of the Premises occurring during the 
Permit Term or occurring or continuing after the Permit Term. 
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• 
15.4.2 Permittee's Liability for Environmental Costs 

Except as provided in Section 15.4.3, and subject to Section 7, Permittee 
shall be responsible for all Environmental Costs arising under this Permit. 

15.4.3 Limitation of Permittee's Liability 

Notwithstanding anything to the contrary provided in this Permit. Permittee 
shall have no responsibility for Hazardous Substances or Hazardous Substance 
Releases, or Environmental Costs arising therefrom, that (i) existed on the Premises 
prior to the Effective Date of this Permit (except if caused by Permittee or Permittee's 
agents, employees, or contractors); or (ii) are caused by the Port or the agents, 
employees. or contractors of the Port after the Effective Date of this Permit. If 
Permittee exacerbates exisling or Port-caused contamination, Permittee shaN be 
responsible for any increase in Environmental Costs arising from such exacerbation. 
but not for Environmental Costs arising from such pre-existing or Port-caused 
contamination. 

15.4.4 Pre-existing Contamination Revealed by Permitted Activities 

In the event that Pennittee's activities on the Premises reveal a pre­
existing contamination of the Premises, Permittee releases the Port and waives any 
claim against the Port for damages or costs caused by the delay arising from the Port's 
efforts to remediate such pre-existing contamination. 

15.5 Environmental Remediation 

15.5.1 Immediate Response 

. In the event of a violation of Environmental Law, a violaUon of an 
environmental provision of this Permit. a Hazardous Substance Release, or the threat 
of or reasonable suspicion of the same for which Permitlee is responsible under this 
Permit, Permittee shall immediately undertake and diligently pursue all acts necessary 
or appropriate to correct the violation or investigate, contain, and stop the Hazardous 
Substance Release and remove the Hazardous Substance. 

15.5.2 Remediation 

Permittee shall promptly undertake all actions necessary or appropriate lo 
ensure that any Hazardous Substance Release is remediated and that any violation of 
any Environmental Law or environmental provision of this Permit is corrected. 
Permittee shall remediate, at Permittee's sole expense, all Hazardous Substances for 
which Pennittee is responsible under this Permit or under any Environmental Law and 
shall restore the Premises or other affected property or water to its pre-contamination 
condition. 

15.5.3 Report to the Port 

Within thirty (30) days following completion of any investigatory, 
containment. remediation, and/or removal action required by this Permit, Permittee shalt 
provide the Port with a written report outlining, in detail, what has been done and the 
results thereof. 
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• 15.5.4 Port's Approval Rights 

Except in the case of an emergency or an agency order requiring 
immediate action. Permittee shall give the Port advance notice before beginning any 
investigatory, remediation, or removal procedures. The Port shall have the right to 
approve or disapprove the proposed investigatory, remediation, and removal 
procedures and the company(ies) and/or individuals conducting such procedures which 
are required by this Permit or by Environmental Law, whether on the Premises or on 
any affected property or water. The Port will have the right to require Permittee to 
request oversight from the Oregon Department of Environmental Quality roEQ•) of any 
investigatory, containment, remediation, and removal activities and/or require PermiUee 
to seek a statement from DEQ of "No Further Action.• 

15.6 Notice 

Pennittee shall prompuy noUfy the Port upon becoming aware of: (i) a violation or 
alleged violation of any Environmental Law related to the Premises or to Pennittee's 
occupation or use of the Premises or any environmental provision of this Permit; and (ii) 
any Hazardous Substance Release on. under, or adjacent to the Premises or threat of 
or reasonable suspicion of any of the same. If notice must be givef'.I on the weekend or 
after 5:00 p.m. on any business day, Pennittee shall notify the Port by calling the Port's 
Marine emergency telephone number. That number is (503) 240-2230. 

15.7 Port's Right to Perform on Behalf of Permittee 

Except in the event of an emergency or an agency order requiring immediate 
action, the Port shall have the right. upon giving Permittee seven (7) days' written 
notice, to perform Permittee's obligations arising under this Permit and charge 
Pennittee the resulting Environmental Cost. The Port may not commence performance 
on behalf of Pennittee under this Section if, within tho seven (7)-day notice period, 
Permittee promptly begins and diligently pursues to completion the performance of the 
obligations set forth in the Port's notice. 

16. DUTIES UPON TERMINATION 

Upon termination of this Permit. Permittee shall restore the Premises to i1s condition at 
the Commencement Date of this Permit. unless otherwise directed by the Port. In 
addition, Perrnittee shall: (i) remove any and all of Permittee's property, including, but 
not limited to, equipment, materials, supplies, and debris from the Premises; (ii) repair 
any damage to the Premises caused by Permlttee's use thereof; and (iii) return all keys, 
if applicable, to the Port. Permittee's obligations and liability to the Port under this 
Permit shall survive termination of this Permit 

17. ABANDONMENT 
Any items of Permittee's property which remain on the Premises after the expiration or 
termination of this Permit may, at the Port's option , be deemed abandoned. The Port 
shall have the option of removing and disposing of any or all SUP\ abandoned property 
and recovering the cost thereof, plus interest from the date of expenditure al the Port's 
then-current rate, from Permittee upon demand. 
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• 
18. LIMITATION ON PORT LIABILITY 

The Port shall have no liability to Pennittee for. and Permittee hereby releases the Port 
from. any loss, damage or injury suffered by Permittee on ac~nl of theft or any act or 
omission of any third party, including other tenants or users of Port property. In 
addition, in all events whether relating to the foregoing sentence or otherwise, the Port 
shall only be liable lo Permittee for the Port's own willful misconduct or gross 
negligence, and then only to the extent of actual and not consequential damages. 
Permittee hereby waives any other rights or remedies to which It might otherwise be 
entitled pursuant to applicable statutory or common law. 

19. PARTIAL INVALIDITY 

tf any provision of this Permit is held to be invalid or unenforceable, the remainder of 
this Permit, or the application of such provision to persons or circumstances other than 
those to which it is held invalid or unenforceable, shall not be affected thereby, and 
each provision of this Permit shall be valid and enforceable to the fuUest extent 
permitted by law. 

20. WARRANTY OF AUTHORITY 

The indMduals executing this Permit warrant that they have full authority to execute this 
Permit on behalf of the entity for whom they are acting herein. 

21. ENTIRE AGREEMENT 

This Permit represents the entire agreement between the parties and supersedes all 
prior agreements, written or oral. No amendment to this Permit shall be effective 
unless in writing and signed by the parties hereto. 

Both parties agree to be bound by the terms and oonditions of this Permit. 

WASHINGTON COUNTY 

By:_~ __ f --=c___~ ~ -
Dave Maertens 

Type or print name 

Trtle 
Sc [lef)uly County AdmiA. 

lll6 0 2 2006 
Date 
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PORT OF PORTLAND 

PERMIT AND RIGHT -OF-ENTRY 

PERMITTEE: 

Washington County Sheriff's Office 
215 SW Adams Avenue, MS #32 
Hillsboro Or 97123-3874 
Contact: John L. Gillman 
Phone: 503-846-2530 
Fax: 503-846-2604 

Permit Number: 11-388 

Date Issued: November 15, 2005 

PERMITTOR: 

The Port of Portland 
121 NW Everett St. 
Portland, OR 97209 
Contact: Lorali Sinnen 
Phone: (503) 944-7538 
Fax: (503) 548-5900 

The Port of Portland (hereinafter the "Port") hereby grants to Washington County 
Sheriffs Office (hereinafter ·Permittee") the nonexclusive right to enter upon and use 
the below-described Premises only in accordance with the terms and conditions set 
forth below: 

· 1. PREMISES 

The Premises shall consist of an approximately eight and one quarter (8.25) acre area 
within the terminal yard at Terminal 2 located at 3556 NW Front Avenue in Portland, 
Multnomah County, Oregon ("Pennlttee's Property") and shown on Exhibit "A, .. 
attached hereto. The Port reserves the right to replace the above described Premises 
with a substitute area if the Premises are needed for other terminal use. 

2. PERMITTED USE 

This Permit and Right-of-Entry (Permit") authorizes Permittee to enter upon the 
Premises. upon request and as ava~able pursuant to Section 4 below, for the sole 
purpose of conducting police drivers' obstacle course training at Permittee's oott. 
Permittee shall use the Premises sofeJy for the purposes set forth in this Permit. 
Permittee shall no interfere with the operations of any tenants on the Premises, or the 
use of property adjacent to the Premises or other port.ions of Terminal 2 by other users, 
tenants. or owners thereof. Pennittee may access the Premises through Terminal 2 
Main Gate 4 as shown on the attached Exhibit A. No excavation of any type shall be 
alJowed. No washing, fueling, repair, maintenance. or modifications of vehicles is 
permitted on the Premises. If Permittee discovers any contamination on the Premises. 
Permittee shall immediately notify the Port and shall stop all activities authorized 
hereunder and take all appropriate actions to prevent the contamination from migrating 
or being spread on or off the Premises. 
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•· 
3. TERM OF PERMIT 

The term of this Permit shall commence on December 1, 2005 ("Commencement 
Date·) shall terminate on the eartier of completion of the training, or June 30, 2006, 
unless othelWise terminated pursuant to the terms of this Permit. 

4. SPECIAL REQUIREMENTS 

Permittee shall contact Gregg Bieber of the Port's Marine Security at 503-240-2003 to 
make arrangement for the security staff to be hired for the facility, with a minimum of 
five (5} working days advance notice of each use of the facility. Permittee is prohibited 
from providing and ordering t~e security services themselves. 

Permittee shall make reasonable attempt to keep noise and disruptions to the other 
tenants, neighbors and adjoining property owners to a minimum. Permittee shaU 
perform training only during daylight hours. 

5. COMPENSATION TO BE PAID BY PERMITTEE 

No pennit tee· is required under the terms of this Permit. provided however, Pem,ittee 
win be b~led for the additional security costs incurred by the Port as the result of 
Permittee's use during Permittee's use of the Premises. Permittee must pay for any 
security services ordered by the Port. regardless of whether Permittee actually uses the 
Premises under this Permit. 

6. TERMINATION 

Notwithstanding any provision contained herein, the Port or its authorized 
representative may tennlnate this Permit., at any time, verbally or in writing, for 
Permittee's Default, or with thirty (30} days notice if the Premises is need for marine 
activity at Terminal 2 . As used herein, the term "DefauttN shall mean the violation of any 
provision of this Permit by Permittee. Upon notice of termination, Permittee shall 
immediately leave the Premises. Unless waived by the Port, the Permittee shall restore 
the Premises as required in Section 16. Permittee's obligations and liability to the Port 
shall survive termination. In the event of Permittee's Default. the Port shall have all 
remedies available at law or in equity . . 

7. INDEMNITY AND REIMBURSEMENT 

Subject to the limits of the Oregon Tort Claims Act and the Oregon Constitution, and to 
the fullest extent allowed under Oregon law, Permittee agrees to defend (using legal 
counsel acceptable lo the Port}. indemnify, hold harmless, the Port from and against , 
and reimburse the Port for. any and all actual or alleged claims. damages, expenses, 
costs, fees (including, but not limited to, attorney, accountant. paralegal. expert, and 
escrow fees). fines. penaities. and/or Environmental Costs (as defined below) 
(collectively ·easts·) which may be imposed upon or claimed against the Port and 
which, in whole or in part, directly or indirectly, arise from or are in anyway connected 
with: (i) any act, omission. or negligence of Permittee; (ii) any use. occupation, 
management, or control o f the Premises by Permittee; (iii) any breach, violation, or 
nonperformance of any of Permittee·s obligations under this Permit; or (iv) any damage 
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• .. 
caused by Pennittee on or to the Premises or any adjoining property. For purposes of 
this Section. •Permittee" shall be deemed to indude Permittee and all of Permittee's 
respective partners. officers. directors, agents. employees, invitees. and/or contractors. 

8. NO BENEFIT TO THIRD PARTIES 

The Port and Permittee are the only parties to this Permit and, as such, are the only 
parties entitled to enforce its terms. Nothing in this Permit gives or shall be construed 
to give or provide any benefit, direct. indirect, or otherwise, to third parties unless third 
persons are expressly described as intended to be beneficiaries of its tenns. 

9. INSURANCE 

On or before the Commencement Date and thereafter for lhe duration of this Permit, 
Permittee shall provide the Port with current certificates of insurance as evidence of all 
insurance policies required under this Section. Pennittee shall maintain an occurrence 
form commercial general and automobile liab~ity insurance policy or policies for the 
protection of Permittee and the Port insuring Permittee against liability for damages 
because of personal injury, bodily injury, death. or damage to property, including loss of 
use thereof, and occurring on or in any way related lo this Pem1il or occasioned by 
reason of operations of the Permittee on or from the Premises. The insurance required 
by this Section shall include broad form oontractual liability coverage and shall have 
limits of not less than $1,000,000 combined single limit per occurrence for bodily injury 
and property damage. Such insurance shall name the Port, its commissioners, 
directors, officers, and employees as additional insureds. The ooverage provided by 

· this policy shall be primary and any other insurance carried by Port is excess. 
Permittee shall also maintain in force Workers· Compensation insurance, including 
coverage for Employe(s Liability. tf Permittee is a qualified self-insured employer, a 
copy of Pennittee's Certificate of Compliance and a certificate of insurance evidencing 
excess workers' compensation and employer's liability insurance shall be forwarded to 
Port upon execution of this Permit. Insurance allowed to lapse during the term of this 
Permit without Port consent shall be deemed a Default under this Permit. 

10. ASSIGNMENT OF INTEREST OR RIGHTS 

Pennittee shall not, in any manner, directly or indirectJy. by operation of law or 
otherwise, sublease. assign, transfer, or encumber any of Permittee·s rights granted by 
this instrument. Any attempted assignment or transfer shall be void. 

11. ATTORNEY FEES 

If suit or action is instituted in ronnection with any controversy arising out of this Permit. 
the prevailing party shall be entitled to recover, in addition to Costs. such sum as the 
cour1 may adjudge reasonable as attorney fees or. in the event of appeal, as allowed by 
the appellate court. 

12. WARRANTIES/GUARANTEES 

The Port makes no warranty. guarantee, or avennent of any nature whatsoever 
concerning the physical condition of the Premises. and it is agreed that the Port will not 
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be responsible for, and Permittee hereby releases the Port from any liability for. any 
loss. damage, or costs which may be incurred by Permittee by reason of any such 
physical condition. Permittee assumes all risks associated with the Premises and 
Permittee·s entry thereon. 

13. COMPLIANCE WITH LAW 

Permittee shall comply with all applicable state. federal. and local laws, including. but 
not limited to Environmental Laws, City of Portland zoning ordinances and laws, rules, 
regulations, and policies concerning equal opportunity, nondiscrimination. workers' 
compensation. and minimum and prevailing wage requirements. 

14. NOTICES 

All notices required under this Permit shall be deemed properly served if personally 
served or sent by certified mail, return receipt requested. to the last address previously 
furnished by the parties hereto. Until hereafter changed by the parties by notice in 
writing, notices shall be sent to the parties at the addresses set forth below: 

Washington County Sheriffs Office 
215 SW Adams Ave. MS #32 · 
Hillsboro OR 97123-3874 
Attn: John L. Gillman 

The Port of Portland 
121 NW Everett St. 
Portland. OR 97209 
Attn: ·Lorali Sinnen 

If mailed. the notice shall be deemed received five (5) days after the date such notice is 
deposited in a post office of the United States Postal Service. postage prepaid, return 
receipt requested, certified ma~. If delivered by hand, the notice shall be deemed 
received.as of the date of delivery or refusal of delivery. 

15. ENVIRONMENTAL MANAGEMENT AND COMPLIANCE 

15.1 Definitions 

For the purposes of this Permit, the following definitions shall apply: 

15.1.1 Environmental Law 

·Environmental law" shall be interpreted in the broadest sense to include 
any and all federal. State of Oregon and local laws. regulations. rules. pennit terms. 
including but not limited to any storm water pollution control requirements, rodes and 
ordinances now or hereafter in effect, as the same may be amended from time to time. 
and applicable decisional law. which in any way govern materials, substances, 
regulated wastes. emissions. pollutants. animals or plants. noise, or products and/or 
relate to the protection of health, natural resources. safety or the environment. 

15.1.2 Hazardous Substance 

"Hazardous Substance· includes any and all substances defined or 
designated as hazardous. toxic, radioactive, dangerous or regulated wastes or 
materials, or any other similar term in or under any Environmental Law. Hazardous 
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Substance shall also indude. but not be limited to, fuels, petroleum, and petroleum­
derived products. 

15.1.3 Environmental Cost 

"Environmental Cost" includes. but is not limited to, costs and damages 
arising from or relating to: (i) any actual or claimed violation of or noncompliance with 
any Environmental Law; (ii) claims for damages, response costs, Special Audit costs, 
fines, fees, or other relief relating to matters addressed in any Environmental Law; (iii) 
injunctive relief relating to matters addressed in any Environmental Law: (iv) Hazardous 
Substance Releases; and (v) violations of any environmental provisions of this Permit. 
Costs and damages, as used in this Section, shall inciude, but not be limited to: (a) 
costs of evaluation. testing, analysis, cleanup. remediation, removal, disposal, 
monitoring, and maintenance; (b) fees of attorneys, engineers, consultants. and 
experts, whether or not taxable as Costs, incurred at. before, or after trial. appeal. or 
administrative proceedings; (c) lost revenue and natural resource damage; and (d) 
diminution of value, loss, or restriction on use of property. 

15.1.4 Hazardous Substance Release 

"Hazardous Substance Release· shall be interpreted in the broadest 
sense to include the spilling, discharge. deposit, injection, dumping. emitting, releasing. 
leaking, or placing of any Hazardous Substance into the air or into or on any land or 
waters, except as authorized by a then-current and valid pennit issued under 
Environmental Law. 

15.2 General Environmental Obligations of Permittee 

Permittee shall manage and conduct .all of its activities on or relating to the 
Premises: (i) in compliance with Environmental Law and the environmental provisions 
of this Permit; (ii) in cooperation with the Port in the Port's efforts to comply with 
Environmental Law; and (iii) in adherence with best management practices applicable 
to Permittee's use of the Premises. Permittee shall manage and, as appropriate, 
secure the Premises and its occupation or use of the Premises so as to prevent any 
violation of Environmental Law by any party on or relating to the Premises. 

15.3 Use of Hazardous Substances 

Permittee shall not be permitted to use, handle or store Hazardous Substances 
on the Premises. Permittee is allowed to conduct emergency vehicle operations on the 
Premises, which will indude the use of motor vehicle fuel and other petroleum products 
in the vehicles. Permittee is specifically prohibited from performing any maintenance or 
fueling the vehicles on the Premises. 

15.4 Pennittee's Liability 

15.4.1 Release of Hazardous Substance 

Except as provided in Section 15.4.3, Permittee shall be responsible for 
any Hazardous Substance Release on the Premises. on other properties, in the air. or 
in adjacent or nearby waterways (including groundwater} which results from or occurs in 
connection with Perminee·s occupancy or use of the Premises occurring during the 
Permit Term or occurring or continuing after the Permit Tenn. 
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•• 
15.4.2 Pennittee's Liability for Environmental Costs . 

Except as provided in Section 15.4.3, and subject to Section 7, Permittee 
shall be responsible for all Environmental Costs arising under this Permit. 

15.4.3 Llml1ation of Permittee's Liability 

Notwithstanding anything to the contrary provided in this Permit, Permittee 
shall have no responsibility fo~ Hazardous Substances or Hazardous Substance 
Releases, or Environmental Costs arising therefrom, that (I) existed on the Premises 
prior to the Effective Date of this Permit (except if caused by Permittee or Permittee's 
agents, employees, or contractors); or (ii) are caused by the Port or the agents, 
employees, or contractors of the Port after the Effective Date or this Permit. If 
Permittee exacerbates existing or Port-caused contamination. Permittee shall be 
responsible for any increase in Environmental Costs arising from such exacerbation, 
but not for Environmental Costs arising from such pre-existing or Port-caused 
contamination. 

15.4.4 Pre-existing Contamination Revealed by Permitted Activities 

In the event that Permittee's activities on the Premises reveal a pre­
existing contamination of the Premises. Permittee releases the Port and waives any 
claim against the Port for damages or costs caused by the delay arising from the Port's 
efforts to remediate such pre-existing contamination. 

15.5 Environmental Remediation 

15.5.1 Immediate Response 

In the event of a violation of Environmental Law, a violation of an 
environmental provision of this Pennit, a Hazardous Substance Release, or the threat 
of or reasonable suspicion of the same for which Pennittee is responsible under this 
Permit, Permittee shall immediately undertake and diligently pursue all acts necessary 
or appropriate to correct the violation or investigate. contain, and stop the Hazardous 
Substance Release and remove the Hazardous Substance. 

15.5.2 Remediation 

Permittee shall promptly undertake all actions necessary or appropriate to 
ensure that any Hazardous Substance Release is remedialed and that any violation of 
any Environmental Law or environmental provision of this Permit is corrected. 
Permittee shall remediate. at Permittee's sole expense. all Hazardous Substances for 
which Permittee is responsible under this Permit or under any Environmental Law and 
shall restore lhe Premises or o~er affected property or water to its pre-contamination 
condition. 

15.5.3 Report to the Port 

Within thirty (30) days following rompletion of any investigatory. 
containment, remediation, and/or removal action required by this Permit, Permittee shall 
provide the Port with a written report outlining, in detail, what has been done and the 
results thereof. 
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15.5.4 Port's Approval Rights 

_Except in the case of an emergency or an agency order requiring 
immediate action, Permittee shall give the Port advance notice before beginning any 
investigatory, remediation, or removal procedures. The Port shall have the right to 
approve or disapprove the proposed investigatory, remediation, and removal 
procedures and the company(ies) and/or individuals conducting such procedures which 
are required by this Permit or by Environmental Law. whether on the Premises or on 
any affected property or water. The Port will have the right to require Permittee to 
request oversight from the Oregon Department of Environmental Quality (•OEQ"} of any 
investigatory, containment, remediation, and removal activities and/or require Permittee 
to seek a statement from DEQ of "No Further Action: 

15.6 Notice 

Permittee shall promptly notify the Port upon becoming aware of: (i) a violation or 
alleged violation of any Environmental law related to the Premises or to Permittee's 
occupation or use of the Premises or any' environmental provision of this Permit; and (ii) 
any Hazardous Substance Release on, under. or adjacent to the Premises or threat of 
or reasonable suspicion of any of the same. If notice must be given on the weekend or 
after 5:00 p .m. on any business day, Permittee shall notify the Port by calling the Port's 
Marine emergency telephone number. That number is (503) 240-2230. 

15.7 Port's Right to Perform on Behalf of Permittee 

Except in the event of an emergency or an agency order requiring immediate 
action, the Port shall have the right, upon giving Permittee seven (7) days' written 
notice, to perform Permittee's obligations arising under this Permit and charge 
Pennittee the resulting Environmental Cost. The Port may not commence performance 
on behalf of Permittee under this Section if. within the seven (7)-day notice period, 
Pennittee promptJy begins and diligently pursues to completion the performance of the 
obligations set forth in the Port's notice. 

16. DUTIES UPON TERMINATION 

Upon termination of this Permit. Permittee shall restore the Premises to its condition at 
the Commencement Date of this Pennit, unless otherwise directed by the Port. In 
addition, Permittee shall: (i) remove any and all of Permittee's property, including. but 
not limited to. equipment.. materials, suppijes. and debris from the Premises: (ii) repair 
any damage to the Premises caused by Permittee's use thereof; and {iii) return att keys. 
if applicable, to the Port. Perminee's obligations and liability to the Port under this · 
Permit shall survive termination of this Pennit. 

17. ABANDONMENT 

Any items of Permittee's property which remain on the Premises after the expiration or 
termination of this Permit may, at the Port's option, be deemed abandoned. The Port 
shall have the option of removing and disposing of any or all such abandoned property 
and recovering the cost thereof. plus interest from the date of expenditure at the Port's 
then-current rate. from Permittee upon demand. 
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18. LIMITATION ON PORT LIABILITY 

The Port shall have no liability to Pennittee for. and Permittee hereby reteases the Port 
from, any loss, damage or injury suffered by Permlttee on account of theft or any act or 
omission of any third party, including other tenants or users of Pon property. In 
addition, in all events whether relating to the foregoing sentence or otherwise, the Port 
shall only be liable to Permittee for the Port's own winful misconduct or gross 
negligence. and then only to the extent of actual and not consequential damages. 
Permittee hereby waives any other rights or remedies to which it might otherwise be 
entitled pursuant to applicable statutory or common law. 

19. PARTIAL INVALIDITY 

If any provision of this Permit is held to be invalid or unenforceable, the remainder of 
this Permit. or the application or such provision to peraons or circumstances other than 
those to which it is held invalid or unenforceable, shal not be affected thereby, and 
each provision of this Permit shall be valid and enforceable to the fullest extent 
permitted by law. 

20. WARRANTY OF AUTHORITY 

The individuals executing this Pennit warrant that they have full authority to execute this 
Permit on behalf of the entity for whom they are ading herein. 

21. ENTIRE AGREEMENT 

This Pennit represents the entire agreement between the parties and supersedes all 
prior agreements. written or oral. No amendment to this Permit shall be effective 
unless in writing a nd signed by the parties tiereto. 

Both parties agree to be bound by the terms and oonditions of this Pennit. 

w~~ 
B~- ~ll"-'w<- ----- --­

Dave Maertens 
Type or print name 

Sc Deputy Couqty Admin. 

NOV 2 I !115 
Title 

Date 

THE PORT OF PORTlAND 

By-<:3;:_{\ ':S~ 
L..,f-o 

Title 

Date 

AJll'flOVE> AS TO I..E(j"1. SUfftClENCY 
fOlt T1fE PORT~ PQlm..AND 
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LEAS£ AGREEMENT FOR THE 

PORT OF PORTLAND'S BONDED FlNANCfO 

IMPROVEMENTS AT TERMINAL 2 

~ 
This LEASE, made and entered into this ~ day of..(JJ~. 1988, 

by and between THE PORT OF PORTLAND, a municipal corporat ion of the State of 

Oregon, hereinafter referred as "Port", and PUGEl SOUND TUG & BARGE COMPANY, 

dba HAWAIIAN MAR INE LINES, a corporation duly organized under t he laws of t he 

State of Washington, hereinafter referred to as "HML". 

WHEREAS, the Port and HML entered into an operating agreement for a 

portion of t he Port's general cargo faci l ities at Terminal 2 dated February 4, 

1986 and amended June 27, 1986; and 

WHEREAS, HML desires to lease a portion of the Terminal 2 fac i lity that 

consists of approximately 1,850 square feet and improved with certain 

facilities that are more completely described in the drawing titl ed, "T-2 

Administration Building, Second Floor, dated October, 1986" (Drawing No. T-2 

86- 502 8/77), attached hereto as Exhibit "A", and made a part of hereof, 

herei nafter referred to as "Premises"; and 
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WHEREAS, t he Port and HML desire t o enter int o a l ease agreement for 

the Premises; and 

NOW, THEREFORE, in considerati on of the mutual covenants and 

agreements herei n cont ained, the par ties agree as fol lows: 

ARTICLE J. - PREMISES 

Section 1.1 - Description: The Port shal l l ease the Pr emises to HML 

on the terms and condi t ions stated below. 

Section 1.2 - Use of Premises: The Lessee may use the Premises only 

for the purpose of off i ce space. 

ARTICLE I I. - TERM 

Sect ion 2.1 - Ini t i al Term: The term of t his Lease shall corrrnence on 

Septmeber 15 , 1988 and cont inue t hrough June 30, 1991. 

Sect ion 2.2 - Taxabi l ity of Port Bonds: Thi s Lease Agreement shal l be 

subject to t erms so as not to affect the taxability of the General 

Obli gat ion Bonds i ssued by t he Port to f inance the Premises. It is a 

mat er ial condi tion of thi s lease t hat the Port's bond counsel, of the 

Port's choosing, be able to issue an opini on t hat interest earned by 

holders of the Port Terminal 2 Reconstruct ion General Obligation Bonds 

wi l l not be caused by thi s Lease to be includabl e in such hol der's Gross 

Income under Internal Revenue Code Section 103, as amended. The part ies 
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shall negotiate any modifications of this Lease to insure that its terms 

will permit the Port to obtain any necessary legal opinion , but only if 

such terms are also mutually agreeable to both the Port and HML. In the 

event that t he parties cannot agree upon the terms necessary to obtain 

l egal opinion, t he Port may cancel this Agreement upon written notice to 

HML. 

ARTICLE III. - RENTAL 

Sectjon 3.1: 

A. Basic Rent: HML shall pay the Port rent of based on a rate of $9 

per square foot per annum, equal to $1,387.50 per month for the total 

square footage l eased of approximately 1,850 square feet, subject to final 

survey referenced herein, beginning at the commencement of the term of 

this Lease. Rent shall be payable on the first day of each month in 

advance, except that rent for the f i rst month has been paid upon the 

execution of thi s Lease and the Port acknowl edges receipt of this sum. In 

addition to the first month's rent, Lessee has paid $1,387.50 as and for a 

deposit (hereinafter "Lease Deposi t"). The Port by its signature to this 

Lease acknowledges receipt of said rent and Lease Deposit. The Lease 

Deposit shall be held by the Port, free of any claim of Lessee for return 

of principal or interest thereon, except that the Lease Deposit shall be 

applied to the last month's rent or may be applied to any default of 

Lessee under this Lease. In the event the Lease Deposit is used by the 

Port to cure a default in whole or in part, the Port shall provide Lessee 

with notice and Lessee shal l immediatel y restore the Lease Deposi t to its 

original amount. 
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B. Base Operating Costs: In addition to the basic rent contained in 

Subparagraph "A" of this Section, HML shall pay the Port $3 per square 

foot per annum on the total square footage leased of 1,850 square feet, 

for lhe tolal base operating cost of $5,550, payable in the sum of $462.50 

per month beginning at the co11111encement of the term of this lease. The 

base operating cost shall be subject to adjustment in accordance with 

Section 3.2 of this Lease. 

Section 3.2 - Increase in Operating Costs: 

A. If in any calendar year during the term of this lease, the Port's 

annual operating costs (as hereinafter defined) shall be higher than such 

costs for the year ending December 31, 1988, HML for the succeeding year 

shal l pay, in addition to t he basic monthly rental herein reserved and the 

operating cost, an amount equal to its pro rata percent of the amount of 

such cost increase based upon its square footage occupied to t he whole 

Terminal 2 Administration Building for the year ending December 31, 1988, 

and its full share as determined above for all successive years 

thereafter. Annual operating costs shall consi st of those costs incurred 

during any calendar year for real estate taxes, utilities, and common area 

janitorial. The determination of such costs and their allocation shall be 

in accordance with generally accepted accounting principles applied on a 

consistent basis. 
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B. During December of each cal endar year or as soon thereafter as 

pract i cable, the Port shall give HML written notice of its est imate of 

amounts payable under Paragraph "A" above for t he ensuing calendar year. 

On or before the tenth of each month during the ensuing calendar year, HML 

shall pay to the Port 1/12 of such estimated amounts, provided that if 

such notice is not given in December, HML shall continue to pay on the 

basis of the prior year's est imate until the month after such notice is 

gi ven. If at any time or t imes it appears to the Port that the amounts 

payable under Paragraph "A" above for the current calendar year will vary 

from its estimate by more than 5%, the Port shall, by written notice to 

HML, revise its estimate for such year, and subsequent payments by HML for 

such year shall be based upon such revised estimate. 

C. Within 90 days after Lhe cl ose of each calendar year or as soon 

after such 90 day period as practicable, the Port shal l deliver to HML a 

statement of amounts payable under Paragraphs "A" and "B" above for such 

calendar year verified by accountants employed by the Port, and such 

verified statement shall be final and binding upon the Port and HML. If 

such statement shows an amount owing by HML that i s less than the 

estimated payments for such cal endar year previously made by HML, it shall 

be accompanied by a refund of the excess by the Port to HML. If such 

statement shows an amount owing by HML that is more than the estimated 

payments for such cal endar year previousl y made by HML, HML shall pay 

deficiency to the Port within 30 days after delivery of the statement . 

HML shal l have access to the records upon which the accountant based its 
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certified st atements, and HML shall have ten working days within which to 

submit to the Port, i n writing, any suggest ed corrections or revisions. 

The Port shal l then have ten working days within which to resond in 

writ i ng. 

D. If , for any reason other than the default of HML , this Lease shall 

terminate on a day other than the last day of a cal endar year, the amount 

of increase (if any) in rental or operating costs , excluding r eal estate 

taxes, payable by HML appl icabl e to the cal endar year in which such 

terminat ion shall occur shall be prorated on t he basis that the number of 

days from the commencement of such cal endar year to and including such 

termination date bears t o 365 irrespective of the actual number of days in 

t he calendar year. 

E. In no event shall any decrease in operating cost reduce the base 

operat ing costs paid by HML . 

Section 3.3 - Pl ace of Payments: Payment shall be to the Port at the 

Port of Portl and, Post Office Box 5095, Portland, Oregon 97208, or such 

other place as t he Port may designate. Al l amounts not paid by HML when 

due shal l bear interest at t he rate of 18% per annum. The interest ra te 

of 18% on overdue accounts is subject to periodic adjustment to reflect 

the Port's t hen current interest rate charges on overdue accounts. 
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ARTICLE IV. - GENERAL CONDITIONS 

Section 4.1 - Warranty: Both parties warrant that, prior to execution 

and during the term of this Agreement, neither the Port's project manager 

for the Premises, the Terminal 2 Administration Building, or the Bond 

Finance Improvements, nor any of the members of the Board of Commissioners 

of the Port, i s a member of the Board of Di rectors or shareholders of, 

employed by, or otherwise associated with HML or any entity affiliated 

with HML; and that no HML officer, director, employee, or agent is a 

member of the Board of Commi ssioners of the Port. 

Section 4.2 - Improvements: The Port agrees to provide the following 

improvements to the Premises to accommodate HML at no charge to HML: 

install a dividing wall in the area described as "Dispatch Area" on 

Exhibit "A" to create two separate offices; install a door i nto the newly 

created office referenced above and rehinge the existing door into the 

Dispatch Area. The Port shall substantially compl ete the improvements 

referenced herein by October 10 , 1988. Move-i n by HML can commence upon 

execution of t hi s Lease except for the Di spatch Area which area shall be 

completed as provided herein. 

Section 4.3 - Assignment: HML shall not assign thi s Lease or any 

interest hereunder, and shall not permit any assignment hereof by 

operation of law, and shall not subrent or sublet said Premises or any 

portion thereof, and shal l not permit the use or occupancy of said 

Premises by other than HML and his agents and employees of HML, wi thout 

f irst obtaining the written consent of the Port, that consent shall not be 

unreasonably withheld. 
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Section 4.4 - Alterations: HML shal l make no i nstallations, 

alterations, modifications, or additions to said Premises without first 

obtaini ng the written consent of the Port and all additions, improvements, 

and fixtures, except the movable office furniture and trade fixtures of 

HML, made or added either by HML or the Port shal l be and remain the 

property of the Port; provided, however, the Port may require that HML 

remove upon termination of the Lease any additions made or fixtures added 

by HML at HML's expense. 

Section 4.5 - Uses: HML shall not use or permit in said Premises 

anything that will increase the rate of fire insurance thereon or prevent 

the Port taking advantage of any ruling of the Insurance Services Office 

of Oregon or its successors, that would allow the Port to obtain reduced 

rates for long term insurance policies; or maintain anything that may be 

unreasonably dangerous to life or limb; or in any manner alter said 

building or any portion t hereof except as provided herein; or overload the 

floors; or permit anything to be done upon said Premises in any way 

tending to create a nuisance to to disturb the Port or any other tenants 

of the building, or to injure the reputation of the building; or to use or 

permit the use of said Premises for lodging or sleeping purposes or for 

any immoral or il l egal purposes; and that HML shall comply at HML's own 

cost and expense with all orders, notices, regulations, or requirements of 

any municipality, state, or other governmental authority respecting t he 

use of said Premises, provided that such compliance shall not require 

structural changes or improvements to the Premises. 
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Section 4.6 - Janjtor ial: HML shall be responsible for its own 

janitorial expense for the Premises. 

Sect ion 4.7 - Utilit ies: HML shal l promptl y pay any charges for 

telephone, and all other charges for uti li ties which may be furnished to 

the leased Premises, except for l ighting, heat i ng, air condi t ioning, 

water, sewer, gas and el ectrical service whi ch shall be pr ovided by Port. 

Electrical service to be provided shall be limited to nonnal office use. 

The Portl and Building and Offi ce Managers Association (BOMA) published 

statisti cs for average util i ty costs per square foot for Portl and suburban 

office space shal l be used as a guide in determining "nonnal office use" 

of electrical power. If HML 's electrical use exceeds BOMA's average 

utility rate by 5% for any given year of t his lease or extension thereof, 

Port may charge the HML a surcharge for such use. The surcharge shall be 

that amount by which the utility usage of HML exceeds the BOMA average 

utility rate. 

The HML shall not, without t he Port's consent, operate or instal l any 

electrical equipment or operate or install any machinery or mechanical 

device on said Premises other than that normal to office use. No electric 

wiring, satellite or cable receiving equipment, el ectronic transmitting 

devices other than tel ephone, telex or telecopi er machine shal l be 

instal l ed, maintai ned or operated on said Premi ses except with the 

approval of and in a manner satisfactory to the Port; and in no event 

shall the HML overload the electrical circuits from which the HML obtains 

current. 
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Section 4.8 - laxes: Port shall pay all real property taxes 

applicable to the Premises: provided, however, that HML shal l pay, in 

addition to rent, any increase in real property taxes appli cable to the 

Premises. Such additional payment shall be made by HML within thirty days 

after receipt of Port's written statement setting forth the amount of such 

increase and the computation thereof. If, for any reason, HML shall hold 

over its occupancy of Premises after the expiration of the term of this 

Lease as provided for in Section 18 herein, HML shall be li able for 

payment of real property taxes appl icable to Premises for the year in 

which said .holdover occurs with no proration. 

As used herein, the term "real property tax" shall not include 

business license fees, excise taxes, sal es taxes, corporation taxes, 

income taxes or any tax on personal property which may be imposed by any 

city, county, state or federal government, or any special district or 

agency. 

HML shall pay before delinquency, all taxes and fees assessed against 

and levied upon its trade fixtures, equipment, furnishings and all 

personal property of HML contained in the Premises or elsewhere, provided 

that HML may, in good faith, contest the levying of such taxes and in such 

event may permit the taxes so contested to remain undischarged and 

unsatisfied during the period of such contest . When possible, HML shall 
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cause said trade fixtures, furnishings, equipment and all other 

personal property to be assessed and billed separately from the real 

property of Port. If any of the HML's said personal property shal l be 

assessed with Port's real property, HML shall pay Port the taxes 

attributable to HML within ten days after receipt of a written 

statement setting forth the taxes applicable to HML's property. 

Sectjon 4.9 - Liability: HML agrees ful ly to indemnify, save 

harmless, and defend the Port, its commissioners, officers, and 

employees from and against that portion of all losses, expenses, 

claims, and actions, including all expenses incidental to the 

investigation and defense thereof of any kind or nature including, but 

not limited to, claims or actions based upon or arising out of damages 

or injuries to third persons or their property to the extent, 

proximately caused by the willful malfeasance or negligence of HML, or 

its employees or agents in the use or occupancy of the Premises; 

provided that the Port shal l give to HML prompt and reasonable notice 

of any such claims or actions known to the Port, and HML shall have the 

right to investigate, compromise, and defend same, only to the extent 

that such claim is not proximately caused by the negligence of the Port 

or its employees or agents . 

In the event that there is any bodily injury at, or property 

damage to any portion of the Premises involving HML or any third party, 

HML shall immediately notify the Port's Claims Manager and shall 

cooperate in the Port's investigation of such incident. HML shall make 
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all reports or documents concerning the incident, except for medically 

and legally privileged information, avail able to the Port and cooperate 

with the Port in investigating, compromisi ng, or litigating the claim 

against third parties. 

For any property damage done to the Premises proximately caused by 

negligence of HML or the breach of the Agreement, HML shall be gi ven 

the option of repairing the damage or having the Port repair the damage 

at HML's expense. 

Section 4.10 - Vacation: Upon vacation or abandonment of the 

Premises by HML prior to the expiration of the Lease term without 

written consent of the Port endorsed hereon, the Port may forthwith 

enter upon the Premise or any portion thereof and relet and otherwise 

exercise control over the same and t hat for the purpose of such 

rel etting the said Port is authorized at the cost of HML to make any 

repai rs, changes, alterations, or additions in or to said demi sed 

Premises that may be necessary in the opinion of the Port for t he 

purpose of such reletting, and such entry and control shall not release 

HML from the obligations herei n, but HML shall nevertheless remain 

liable and continue bound, unless the Port, at the Port's election, 

shall cancel the Lease and in the event cancel lation shall be effected 

and the Port and HML released from all obligations thereunder 

thereafter to accrue, upon the mailing of such notice of cancellation 

by the Port to HML at HML's last known address. 
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Section 4.11 - Admittance: The Port shall not be liabl e for the 

consequences of admitting by pass-key or refusing to admit to said 

Premises, HML, or any of HML's agents, employees, or other persons 

claiming the right of admittance. 

Section 4.12 - Inspection: The Port and the Port's agents, janitors, 

workmen, and engineers may retain and use a pass-key to the Premises 

described herein to enable them to examine said Premises from time to time 

with reference to any emergency or to the general maintenance of said 

Premises, of for the purposes of exhibiting the same. 

Section 4. 13 - Premises Care: HML shall at all times take good care 

of the demised Premises and shall keep and maintain the l eased Premises 

and all improvements of any kind, that may be erected, installed, or made 

thereon by HML, in good and substantial repair and condition thereon by 

HML, in the same good and substantial repair and condition as when first 

occupied, reasonab 1 e wear and tear excepted. IIML shal 1 provide proper 

containers for trash and garbage and shall keep the l eased Premises free 

and clear of rubbish, debris, and litter at all times. The Port shall at 

all times during ordinary business hours have the right to enter upon and 

inspect such Premises. Such inspections shall be made only at a mutually 

agreeable time. 
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Section 4.14 - Surrender: At the expiration or sooner termination of 

this Lease, HML will surrender and deliver up said Premises to the Port or 

those having the Port's estate therein, in the same condition as HML now 

receives said Premises, ordinary wear and tear and damage by fire and the 

elements alone excepted. 

Section 4.15 - Action/Suit: If any suit or appeal thereof is 

instituted by either party for the enforcement of any covenant contained 

in this Lease, the prevailing party shall recover, in addition to costs 

and disbursements, such attorney's fees as the court may adjudge 

reasonable to be allowed in such suit, action, or appeal thereof. 

Section 4.16 - Events of Default: The following shall be •Events of 

Defaultn: 

A. Default jn Rent: failure of HML to pay any rent or other charges 

as provided herein within 10 days after its due provided that Port shall 

first give HML written notice that the rent or charges are past due, and 

HML thereafter shall have three working days within which to make 

payment. HML's liability to the Port for default shall survive 

termination of this Lease. 

B. Def~y)t in Other Covenants: Failure of HML to comply with any 

term or condition or fulfill any obligation of this Agreement, other than 

the payment of rent, or other charges within 10 days after written notice 

by the Port specifying the nature of the default with reasonable 
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particularity; provided. however , that , if t he default is of such a nature 

that i t cannot be completely remedied within the 10 day period, such 

default shal l not be deemed an Event of Default if HML begins correction 

of the defaul t wi thi n t he 10 day period and thereaf ter proceeds with 

reasonable diligence and in good fa i t h to effect t he remedy as soon as 

practicabl e. 

C. Insolvency: To the extent permitted by the Un i ted States 

Bankruptcy Code , insolvency of HML; an assignment by HML for the benefit 

of creditors; t he fi l ing by HML of a voluntary petition in bankruptcy; an 

adjudication that HML i s bankrupt or the appoi ntment of a receiver of the 

properti es of HML; the filing of an involuntary petition of bankruptcy and 

fa i l ure of HML to secure a dismissal of t he petition within 30 days after 

filing; attachment of or the levying of execut ion on HML's interest in 

thi s Agreement and fa ilure of HML to secure discharge of the attachment or 

release of the levy of execution within 10 days. 

D. Abandonment: Fai l ure of HML for 15 days or more to occupy the 

property for one or more of the purposes permitted under t hi s Agreement 

unless such fail ure is excused under other provi sions of this Agreement. 

Section 4.17 - Noti ce of Default: In the event of a default under the 

provi sion of th i s Agreement, the Port will provide HML a notice of default 

in writing by certified mai l . 
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Section 4.18 - Remedies on Defaylt: In the event of termination on 

default, the Port shal l be entitled to request immediately, without 

waiting until the due date of any future rent or until the date fixed for 

expiration of the Lease term the value of HML's obl igations to pay rent 

under this Lease, plus the reasonable cost of reentry and reletting, 

including, without limitation, the cost of any cleanup, refurbishi ng, 

removal of HML's property and fixtures, or any other expense occasioned by 

HML's failure to quit the demised Premises upon termination or to leave 

them in the required condition, any reasonably necessary remodeling costs, 

attorney's fees, court costs, brokers commissions, and advertising costs, 

plus the unpaid cost of any tenant improvements being amortized over the 

term of this Lease, plus the amount of the loss of reasonable rental value 

from the date of default until a new tenant has been, or, with the 

exercise of reasonable diligence, could have been secured. 

Section 4.19 - Liens: HML shall not suffer or permit any mechanic's 

lien to be filed against the fee of the demised Premises nor against HML 

leasehold interest in said Premises by reason of work, labor, services, or 

materials thereof through or under HML and nothing in this Lease contained 

shall be deemed or construed in any way as constituting the consent or 

request of the Port, express or implied, by inference or otherwise to any 

contractor, subcontractor, laborer, or materialman for the performance of 

any labor or the furnishing of any materials for any specific improvement, 

alteration, or repair of or to the demised Premises or any part thereof, 

nor as giving HML any right, power, or authority to contract for or permit 
Page 16 

POPT2100134 



• 
the rendering of any services or the furnishing of any materials that 

would give rise to the filing of any mechanic's l ien against the fee of 

the demised Premises. If any such mechanic's lien shal l at any time be 

fi l ed against demised Premises, HML shal l cause the same to be discharged 

of record within 20 days after the date of filing the same of record, 

either by payment or posting of an appropriate bond, within twenty days 

after the date of filing the same. 

Sectjon 4.20 - Holding Over: If t he HML shall hold over after the 

expiration or termination of the lease Term or any extension thereof, and 

shall not have agreed in writing with the Port upon the terms and 

provisions of a new lease prior to such expiration, the HML shall remain 

bound by all terms, covenants, and agreements hereof, except that: (1) 

the tenancy shal l be one from month to month subject to the payment of all 

rent in advance; and (2) the Port shall have t he right to adjust the 

rental payments, charges, or use fees upon 30 days written notice to HML; 

and (3) Such month to month tenancy may be terminated at any time by 

written notice from the Port to the HML. In the event of hold over beyond 

June 30 of any year, HML shall be responsible for payment of property 

taxes for the entire tax year without proration. 

Section 4.21 - Regulations: The Port, for the proper maintenance of 

said building; the rendering of good service, and the providing of safety, 

order, and cleanliness, may make and enforce regulations appropriate for 

such purposes but not enlargement of or inconsistent with the terms, 

covenants, and conditions of thi s Lease. 
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Secti on 4.22 - Waiver: Any waivers shall be in writ i ng. The 

covenants of this Lease are conti nui ng covenants and the waiver by t he 

lessor of breaches of said covenants shall not be deemed a waiver of 

subsequent breaches thereof. 

Section 4.23 - Modjfications: The Lease may not be mod i fied except by 

endorsement in writing attached to this Lease, dated, and signed by all 

t he parties hereto, and t he Port shal l not be bound by any oral or wri tten 

statement of any servant, agent, or employee modifying this Lease. 

Section 4.24 - Parties: The rights , l iabili ties, and remedies 

provided for herein shall extend to t he heirs, legal representatives, 

successors and, so far as t he terms of t hi s Lease permit, assigns of the 

parties hereto, and t he words "Port" and "HML" and their accompanying 

verbs or pronouns, wherever used in t hi s Lease, shall apply equal ly to al l 

persons, firms, or corporations that may be or become parties hereto. 

Section 4.25 - Subordjnatjon: This Lease shal l be subject and 

subordinate to such liens and encumbrances as are now on or as the Port 

may hereafter impose on t he land and building, and HML shall upon request 

of the Port, execute and deliver agreements of subordination consistent 

herewi th. 
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Section 4.26 - Insurance: HML shall maintain comprehensive, general, 

and automobile liability insurance for the protection of HML , its 

directors, offi cers, servants, and employees, insuring HML against 

l i ability for damages because of personal injury, bodi l y injury, death, or 

damage to property, including l oss of use thereof, and occuring on or in 

any way related to or occasioned by reason of the lease of the Premises 

with insurance of not less than $5, 000,000 combined singl e limit. The 

policy will cover the l egal, contractual, and assumed liability of HML 

pursuant to this Agreement. Such insurance shall not be invalidated by 

any act, neglect , or breach of contract by HML . 

HML shal l maintain in force Worker 's Compensation insurance, includi ng 

coverage for Employer's Liabi li ty and Longshore and Harbor Worker ' s 

Compensat ion Act. HML shall furnish to the Port a certificate, that shall 

be consis tent with HML's obligat ions under t hi s Agreement, and shall 

furnish copies of t he policies, if requested by the Port , evidencing the 

date, amount, and type of insurance that has been procured pursuant to 

this Agreement. All policies of insurance will provide for not l ess than 

30 days wri tten noti ce to the Port and HML before such poli cies may be 

revised, nonrenewed, or cancelled. 

Section 4.27 - Notices: All notices required under this Lease shall 

be deemed to be properly served if sent by certified mail to the last 

address previously furni shed by the parties hereto. Until hereafter 
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changed by the parties by notice in writing. notices shal l be sent to the 

Port at the Port of Portland, Post Office Box 3529, Portland, Oregon 

P.O. 13cy 2-2.87
1 

Seq tfle 
1

llJq5t,,·"7~ 97208, and to HML, 

q811/ 

Date of Service of such notice is date such notice i s deposited in a 

post office of the United States Post Office Department, postage prepaid. 

PUGET SOUND TUG & BARGE CO., dba 
HAWAIIAN MARINE LINES 

By 

APPROVED AS TO FORM: 

ls7~~ ~ 
Counsel for HML 

STATE OF OREGON 

) ss. 

By ~JtJ~ 
Assistant Secretary 

APPROVED AS TO LEGAL SUFFICIENCY: 

APPROVED BY COMMISSION ON: 

9- 14-xrt 
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LEASE AMENDMENT NO. l 

THIS AMENDMENT NO. I is entered into by and between the PORT OF 

PORTLAND ("Port·) and PUGET SOUND TUG & BARGE COMPANY, dba HAWAIIAN MARINE 

LINES, (hereinafter referred to as 0 HML"), 

WITNESS ETH: 

WHEREAS, the Port and HML have entered into a Lease for a portion of 

t he Termi nal 2 facil ity dated September 14 , 1988 ( 0 0riginal Lease·): and 

WHEREAS. the Port and HML desire to add approximately 402 square feet 

of improved space to the Premises as shown on the drawing ·r-2 
Administration Building, Second Floor·. dated October, 1986 (Drawing No. 

T-2 86-502 8/77), attached hereto as Exhibit "A", and made a part hereof, 

whi ch additional 402 square feet shall become a part or the Premises as 

defined i n the Original Lease; and 

WHEREAS, the parties have negotiated certain other terms and 

conditions contained herein: 

NOW, THEREFORE. in consideration of the mutual covenants herei n. the 

parties agree as follows: 

PK:HMLAmend Page 1 

POPT2100139 



• 
. . 

Section 3.1 of the Or iginal Lease shal l be deleted 1n its ent irety 

and the fo l lowing substituted in its place: 

A. Basic Rent: HML shall pay the Port rent based on a rate of $9 

per square foot per annum . equal to $1,689.00 per month for the total 

square footage leased of approximately 2,252 square feet, subject to final 

survey referenced herein. Rent shall be payable on the first day of each 

month in advance, except that rent for the first month has been paid upon 

the execut ion of this Lease and the Port acknowl edges receipt of this 

sum. In addition to the fi rst month's rent, HML has paid $1,387.50 as and 

for a deposit (hereinafter "Lease Deposit"). The Port by i t s signature to 

this Lease acknowledges r eceipt of said rent and Lease Deposit. The Lease 

Deposit shall be held by the Port, free of any claim of HML for return of 

principal or interest t hereon, except that the Lease Deposit shall be 

applied to the last month's rent or may be applied to any default of 

Lessee under th is Lease. In the event the Lease Deposit is used by the 

Port to cure a default i~ whole or in part, the Port shal l provide HML 

with notice and HML shall immediately restore the Lease Deposit to its 

origina l amount. 

B. Base Operating Costs: In addition to the basic rent contained 

in Subparagraph "A" of this Section. HML shall pay the Port S3 per square 

foot per annum on the total square footage leased of 2,252 square feet, 

for the total base operating cost of $6,756, payable 1n the sum of $563.00 

per month beginning at the commencement of the term of this lease. The 
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base operating cost shal l be subject to adjustment in accordance with 

Section 3.2 of t hi s Lease. 

II I. 

This Amendment shal l be effective on November 9, 1988. 

rv. 

Except as modified herein. the Original Lease shall remain in full 

force and effect. 

lN WITNESS WHEREOF. the parties have executed this Amendment No. l 

this g-d--> day of Q~ • . 1981_. 

PUGET SOUND TUG & BARGE CO .. dba 
HAWAIIAN MARINE LINES 

By--::~~~~~~--
/ 1:.XECUTIVE VIC[ ID.E.liT. 

s y A tutu & · lf-1.0.(l au 
,SECREfARY 

APPROVED AS TO FORM: 

JS~~ 2-
Counsel for HML 

PK:HMLAmcnd 

::RTO~ 
President 

By L~~ 
Assistant Secretary 

APPROVED BY COMMISSION: 

11-'f ... g~ 
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LEAS£ OF IMPROVED SPACE 

THIS LEASE, dated this ~day of f~.✓ • 1990, is 

entered into by and between THE PORT OF PORTLAND. a port district of the 

State of Oregon (hereinafter referred to as "Port"), and HOEGH LINES 

AGENCIES, INC .. a corporation organized under the laws of the State of 

Delaware (hereinafter referred to as "Lessee · ). 

RECITALS 

WHEREAS. the Port desires to lease certain office space located in 

the Terminal No. 2 Adm1nistrat1on Building to the Lessee, and said office 

space be1ng more particularly described below; and 

WHEREAS. the Lessee Is desirous of leasing said office space; 

NOW. THEREFORE. in consideration of the above declarations, the 

parties have negotiated the following terms and conditions: 

ARTICLE I. - PREMISES 

Sectj on I . J - Descri pt 1 on of Premises: The Port hereby leases to 

Lessee. and Lessee leases from the Port on the terms and conditions stated 

below. approximately 583 square feet of office space located on the 
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third floor of t he Terminal 2 Administration Building, Portland, Oregon , 

(hereinafter the "Building") identified on Drawing No. T-2 86-502 8/76, 

attached hereto as Exhibit A and made a part hereof, and any existing 

improvements thereon, and appurtenances thereto, (hereinafter referred to 

as "Premises·). The actual square footage may be adjust ed based upon a 

final survey performed by the Port. Upon construction or instal lation of 

any improvements or additional improvements, additions, or changes to 

improvements in. under. or upon the Premises (each an "Improvement· and 

collectively the "Improvements"), such Improvement(s) shall become a part 

of the Premises unless otherwise stated herein. 

Section I .2 - Use of Premises: The Lessee shal l use the Premises 

only for the following purpose(s): office use. 

1.2.l No other use shall be made of the Premises without the 

written approval of the Port. Lessee shall not cause or permit any 

conduct on the Premises that would cause the Premises, or any part 

thereof, to be deemed a hazardous waste treatment, storage, or disposal 

facility requiring a permi t , inter1m status. or any other special 

authorization under any environmental law. Without limiting the 

foregoing, no use may be made of, on, or from the Premises relating to the 

handl ing, storage, disposal, transportation, or discharge of hazardous 

substances. as defined in Section 6.2, without lhe written approval of the 

Port . 
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1.2.2 The Lessee shall not use or permi t in the Premises 

anything that shall i ncrease the rate of fire insurance thereon or prevent 

t he Port taking advantage of any rul ing of the Insurance Services Office 

of Oregon or its successors. that would all ow the Port to obtain reduced 

rates for long-term insurance policies; or maintain anythi ng that may be 

dangerous to life or l imb; or in any manner deface or injure said building 

or any port ion thereof; or overload the floors; or permit any 

objectionable noise or odor to escape or to be emitted from the Premises; 

or permit anything to be done upon the Premises in any way tending to 

create a nuisance or to disturb any other tenants of the building. or to 

injure the reputation of the building; or to use or permit the use of said 

the Premises for lodging or sleeping purposes or for any immoral or 

illegal purposes; and that the Lessee shall comply at the Lessee's own 

cost and expense with all orders, notices. regulations, or requirements of 

any municipality. state. or other governmental authority respecting the 

use of sa1d the Premises. 

Section 1.3 - Appurtenant Rights: The Lessee shall, during the term 

hereof, have the appurtenant rights specified in Subsection 1.3.1 below. 

No other appurtenant rights shall be implied as a part of this Lease. 

Nothing stated herein shall be construed as to li mi t in any way the 

general power and right of the Port to exercise its governmental powers 

over the common areas. 
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1.3.l The Lessee, its customers. agents, representatives, and 

invitees shal l have the nonexclusive ri ght to use any areas designated by 

the Port as ·co11111on Areas·, such right to be in co11111on with others to whom 

the Port has granted or may grant such simil ar right. The term · common 

Areas·. as used herein . shall mean any parking areas, roadways, driveways, 

s idewalks, landscaped areas, secur i ty areas . trash removal areas, del1very 

areas , washrooms, and any other areas owned by the Port within Terminal 2 

where such areas have been designated or may be designated in the futu re 

by the Port as areas to be used by the general public or in co1M1on by 

tenants. 

l.3.2 The Port reserves the following rights with respect to 

the Common Areas: 

I .3.2.1 To establish reasonable rules and regulations for 

the use of the Common Areas: 

I .3 .2.2 To use or permit the use of such Common Areas by 

others to whom the Port may grant or may have granted such rights in such 

manner as the Port may from time to time so grant; 

1.3.2.3 To close all or any portion of the Common Areas to 

make repairs or changes. to prevent dedication of the Common Areas or the 

accrual of any rights to any person or the pub l ic. or to di scourage 

unpermitted use of the Common Areas: 

l.3 .2. 4 To construct, alter. or remove buildings or other 

improvements in the Common Areas and to change the layout of such Common 

Areas. including the right to add to or subtract from the1 r shape and s ize 

or to eliminate such Common Areas ; 
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1.3.2.5 To exercise any of the Port's governmental powers 

over the Common Areas. 

ARTICLE 11. - TERM 

Section 2.1 - Term: The initial term of this Lease shall commence 

upon the subst~ntial completion of improvements as set forth in Section 

4.1 herein. and the term shall continue through the date exactly two (2) 

years followi ng the commencement of this Lease as provided herein ("Lease 

Term"), unless the Lease is earlier terminated under the provisions 

herein . As used herein, "Lease Year· shall mean the period from the 

commencement day of this Lease to the date one year following the 

commencement day of this Lease of each year. 

Section 2.2 - Taxability of Port Bonds: This Lease shall be subject 

to terms so as not to affect the taxability of the General Obligation 

Bonds issued by the Port to finance the Premises . It is a material 

condition of this Lease that the Port's bond counsel. of the Port's 

choosing, be able to issue an opinion that interest earned by holders of 

the Port Terminal 2 Reconstruction General Obligation Bonds will not be 

caused by this Lease to be includable in such holder's Gross lncome under 

Internal Revenue code Section 103, as amended. The parties shall 

negotiate any modifications of this Lease to insure that its terms will 

permit the Port to obtain any necessary legal opinion, but only if such 

terms are also mutually agreeable to both the Port and the Lessee. In the 

event that the parties cannot agree upon the terms necessary to obtain 
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legal opinion. the Port may cancel th is Lease upon wr i tten notice to the 

Lessee. 

ARTICLE I ll. - RENT 

Section 3. 1 - Basic Rent: The Lessee sha ll pay, in advance . to the 

Port as rent the sum of $694.74 per month based on a rental rate of $14.30 

per square foot per year for the bui lding space (hereinafter MBasic 

Rent· ). 

Section 3,2 - Adjustment 1n Basic Rent: ·Fiscal Year· as used herein 

shall mean July I to June 30 of any year t hroughout the term of this Lease 

or any extension thereof. At the begtnntng of the second Fiscal Year 

following the commencement date of this Lease, and at the beginning of 

each Fiscal Year thereafter during the term of this Lease and any renewal 

or extension thereof. the Basic Rent shall be subject to an operating cost 

adjus tment. Such annua 1 adjustment sha 11 be based on the Lessee's 

proportionate share. as defined in Sect ion 3.3.l herein. of any percentage 

of increase in the Port's operating costs for the Building above those for 

the base year. "Base Year· shall mean the first Fiscal Year following the 

commencement date of this Lease. The Base Year of this Lease shall be 

July I, 1990 to June 30 . 1991. As used herein ·operating Costs · shall 

mean all .costs of operating and maintaining the Building as determined by 

the Port. including. but not limited to: real property taxes levied 

agains t the Building and its underlying land (and any tax levied wholly or 

partially in lieu thereof). all water and sewer charges; the cost of 

6 

POPT2100147 



--------------------------- --------- --

• • 0 

steam, natural gas, electricity provided to the Building; janitorial and 

cleani ng supplies and services; garbage removal service; administration 

costs and management fees: superintendent fees; security services . if any; 

insurance premiums; licenses; permits for the operation and maintenance of 

the Building and all of its component elements and mechanical systems: the 

annual amorti zed capi tal improvement cost s (amortized over such a period 

as the Port may select and at a current market interest rate), such 

Operating Expenses to be al located in accordance with standard real estate 

accounting practice . In no event shal l any decrease in operating costs 

reduce the Basic Rent. 

3.3. I "Lessee's Proportionate Share· as used herein shall mean 

the square footage area of the Premises leased to the Lessee. divided by 

t he total leaseable square footage area of the Building of which the 

Premi ses is a part . The Lessee's Proportionate Share on the commencement 

date of this Lease shal l be 5.6 percent. 

Sect ion 3.4 - Time and Place of Payments: Payments are due on lhe 

first day of each month and delinquent i f not paid when due, except that, 

upon execution of this Lease, Lessee shall pay the Port lts monthly Bas1c 

Rent due for the f1rst full calendar month of the Lease Term together with 

its monthly Basic Rent due for the initial partial calendar month, if 

any. Each monthl y Basic Renl shall be paid when due, without notice or 

demand and without any abatement, deduction, or set-off. In the event the 

Lease commences after the first day of a month. the Basic Rent for the 

f i rst month shall be prorated based on the number of days 1n the calendar 

month being prorated. 
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3.4.1 Paymenl shall be to the Port at The Port of Portland, 

Post Office Box 5095, Portland, Oregon 97208, or such other place as the 

Port may designate. All amounts not paid by the Lessee when due shal l 

bear a delinquency charge at Lhe rate of 18% per annum. The delinquency 

charge on overdue accounts is subject to periodic adjustment to reflect 

the Port's then current charge for overdue accounts. 

3.4.2 Security Deposlt: In addition to payments of Baste Rent 

and Operating Charge, the Lessee shall deposit with the Port, upon 

execution of this Lease, the sum of $694.74 as security for the Lessee's 

ful l and faithfu l performance and observance of its obligations under this 

Lease. Such security deposit shall not earn interest on account of Lessee 

and shall not be considered an advance payment of rent or a measure of the 

Port's damages in the event of a default by the Lessee. If the Lessee 

defaults in the performance of any of its obligations under this Lease, 

i ncluding without limitation the payment of Basic Rent or Operating 

Charge, the Port may, but shall not be obligated to, use. apply, or retain 

all or any part of the security deposit to the extent required for the 

payment of any amount in default or any amount which the Port may expend 

or incur by reason of the Lessee's default. If the Port so uses, appli es, 

or retains all or any part of the securi ty deposit. the Lessee shall upon 

demand immediately deposit with the Port an amount equal to the amount so 

used, applied. or retained . If the Lessee fully and faithfully performs 

and observes all of its obligations under this Lease. the security deposit 

or any balance thereof shal l be refunded to the Lessee within 30 days 

after the expiration of this Lease and delivery to lhe Port of possession 
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of the Premises and all payments required to be made by the Lessee 

hereunder. In the event of any sale of the Port's interest 1n the 

Premises, the Port shall have the right to transfer the security deposit 

to the purchaser thereof and the Port shall thereupon be released by the 

Lessee from all liability for refund of the security deposit. 

Section 3.5 - Acceptance of Late Rent: The Port shal l be entitled, 

at its sole and complete discretion, to either accept or reject a tender 

payment of Basic Rent or Operating Charge which is not paid when due. In 

the event the Port elects to accept a tender of payment of rent after the 

time when such payment was due, the Port may do so without thereby waiving 

any default based upon the failure of Lessee to make such payment when due 

and without waiving Lessee's continuing obligation to make such payments 

when required under the terms of this Lease. Lessee hereby acknowledges 

that this constitutes a waiver by Lessee of any argument that by accepting 

a late payment of rent, the Port has waived any default which is based 

upon such late payment or has waived Lessee's continuing obligation lo 

make such payments when and as required by the terms of this Lease. 

ARTICLE IV. - LESSEE'S OTHER OBLIGATIONS 

Section 4.1 - Construction of Improvements/Alterations: No 

conslruction, alteration. or improvement shall be made on or to the 

Premises without the written consent of the Port. To obtain Port consent, 

at least 45 days prior to any construction, alteration, demolition. or 

changes upon the Premises or Improvements. the Lessee shall submit to the 
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Port final plans and specifications, site-use plan . and architectural 

rendering thereof and shall not commence any construction until it has 

received the Port's written approval. Al l plans for construction. 

alteration, or changes shall be signed by an architect or engineer 

licensed in the State of Oregon . Should the Port fail to take action 

concerning plans and/or specifications submitted to it within 45 days, 

said plans and/or specifications shall be deemed approved . 

4.1 . l No such work shall be undertaken until Lessee has 

procured and paid for. so far as the same may be required from time to 

time, all municipal and other governmental permits and authorizations 

required with respect to the work. Procurement of such permits and 

authorizations shall be subsequent to Lessee's obtaining Port approval 

pursuant to Section 4.1. 

4.1.2 All work sha l l be performed in a good and workmanlike 

manner and, in the case of alterations or addit1ons to ex1sting 

Improvements, shall be of such quality and type that. when completed, the 

value and utility of the Improvements which were changed or altered sha l l 

be not less than the value and utility of such Improvements immediately 

before such change or alteration; and in the case of a change or 

alteration involving demolition and the construction of a new building, 

the value of the new building will be of a value not less than the value 

of the demolished building. All work shall be prosecuted w1th reasonable 

dispatch. 
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4.1.3 Thirty days after the completion of any work under this 

Section 4.1. Lessee shall deliver to the Port complete and fully detailed 

·as-built" drawings of the completed improvements prepared by an architect 

l icensed by the State of Oregon. 

Section 4.2 - Conduct of Business : The Lessee agrees to continuously 

duri ng the Lease Term conduct and carry on its business on the Premises 

and shall keep such Premises and Improvements open for business and cause 

such business to be conducted therein each and every business day 

generally observed by 11ke bus1nesses, except for acts of God. labor 

d1sputes. or other causes beyond the Lessee's reasonable control. 

Secti on 4.3 - Maintenance: Except for the Port ma intenance 

responsibl lities provided in section 5.1 herein. the Lessee shall keep and 

maintain the Premises and Improvements of any kind, which may be erected. 

installed, or made thereon by the Lessee or the Port , in good and 

substantial repair and cond1tion and shall promptly make all necessary 

repairs and alterations thereto at Lessee 's sole expense. Such repairs 

shall be in accordance with Section 4. 1 herein . The Lessee shall provide 

at, the Lessee's expense, janitorial service for the Premises and proper 

containers for trash and garbage, and shall keep the Premises free and 

clear of rubbish. debri s, and litter at all times. 

11 

POPT2100152 



•• 
4.1.3 Thirty days after the completion of any work under this 

Section 4.1, Lessee shall deliver to the Port complete and fully deta1led 

·as-built· draw1ngs of the completed improvements prepared by an architect 

licensed by the State of Oregon. 

Section 4.2 - Conduct of Business: The Lessee agrees to continuously 

during the Lease Term conduct and carry on its bus1ness on the Premises 

and shall keep such Premises and Improvements open for business and cause 

such business to be conducted therein each and every business day 

generally observed by like businesses, except for acts of God, labor 

di sputes. or other causes beyond the Lessee's reasonable control. 

Section 4.3 - Maintenance: Except for the Port maintenance 

responsibilities provided in Section 5.1 herein. the Lessee shal l keep and 

maintain the Premises and Improvements of any kind. which may be erected, 

installed. or made thereon by the Lessee or the Port. in good and 

substantial repair and condition and shall promptly make all necessary 

repairs and al terations thereto at Lessee's sole expense. Such repairs 

shall be in accordance with Section 4.1 herein. The Lessee shall provide 

at. the Lessee's expense. janitorial service for the Premises and proper 

containers for trash and garbage, and shall keep the Premises free and 

clear of rubbish. debris. and litter at all times. 
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Section 4. 4 - Taxes: Except as provided in Section 3.3, the Port. on 

behalf of the Lessee, shall pay all real property taxes applicable to the 

Premises. If the term of this Lease or any extension thereof shall end 

after June 30 of any year, or if the Lessee shall hold over its occupancy 

of the Premises after the expiration of tl1e term of this Lease as provided 

herein, and such extension shall extend the l ease beyond June 30 of any 

year, the Lessee shall be liable for payment of real property taxes 

applicable to the Premises for the year in which said holdover occurs with 

no proration. 

4.4.2 As used herein , the term ·real property tax· shall not 

include business license fees . excise taxes, sales taxes, corporation 

taxes, income taxes. or any tax on personal property which may be imposed 

by any city. county, state, or federal government or. any special district 

or agency. Such taxes shall remain the responsibility of the Lessee. 

4.4.3 The Lessee shal l pay before delinquency, all other taxes 

and fees assessed against and levied upon its trade fixtures, equipment, 

furnishings, and all personal property of the Lessee contained in the 

Premises or elsewhere. When possible. the Lessee sha l l cause said trade 

fixtures, furnishings, equipment, and all other personal property to be 

assessed and billed separately from the real property of the Port. If any 

of the Lessee's said personal property shall be assessed with the Port's 

real property, the l essee shall pay the Port the taxes attributable to the 

Lessee within 10 days after receipt of a written statement setting forth 

the taxes applicable to the Lessee·s property. 
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Section 4.5 - Lien~: The Lessee agrees to pay, when due. all sums of 

money that may become due for, or purporting to be for, any labor, 

services. materials. supplies, utilities, furnishings, machinery, or 

equipment which have been furnished or ordered with the Lessee's consent 

to be furnished to or for the Lessee in, upon, or about the Premises or 

Improvements, which may be secured by any mechanic's, materialsmen·s. or 

other lien aga1nst the Premises or Improvements or the Port's interest 

therein , and wil l cause each such lien to be fu lly discharged and released 

at the time the performance of any obligation secured by any such l ien 

matures or becomes due. provided that the Lessee may in good faith contest 

any mechanic's or other liens filed or established, and in such event may 

permit the items so contested to remain undischarged and unsatisfied 

during the period of such contest. provided that the Port may require the 

Lessee to procure a payment bond in the amount of the contested lien . 

Section 4.6 - Utilities: The Lessee shall promptly pay any charges 

for telephone and all other charges for utilities which may be furnished 

to the Premises at the request of or for the benefit of the Lessee, except 

for lighting, heating, natural gas . water, sanitary sewer, storm drainage, 

air conditioning and electrical service which shall be provided by the 

Port. Electrical and natural gas service to be provided by the Port shall 

be limited to normal office use. The Portland Building and Office 

Managers Association (BOMA) published statistics for average utility costs 

per square foot for Portland suburban office space shal l be used as a 

guide in determining · normal office use· for electrical power and heating 
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by natural gas . Jf Lessee's electrical use and/or natural gas use exceeds 

BOMA's average utility rate by 5% for any given year of this Lease or 

extension thereon, the Port may charge the Lessee a surcharge for such 

use. The surcharge shall be that amount by whi ch t he utility usage of 

Lessee exceeds the BOMA average utility rate. 

4.6.1 The Lessee shall not. without the Port's consen t, operate 

or install any electrical equipment or operate or install any machinery or 

mechanical device on said premi ses other than that norma l to office use. 

No electric wiring, satellite. or cable receiving equipment, electronic 

transmitt1ng devices. other than telephone , telex, or telecopier machine, 

shall be installed, maintained or operated on said premises except with 

the approval of and in a manner satisfactory to the Port. ln no event 

shal l the Lessee overload the electrical circuits from which the Lessee 

obtai ns cur rent. 

Sectjon 4.7 - Advertisement Signs: Subject to the provisions hereof. 

the Lessee shal l have the right to install or cause to be installed 

appropriate signs on the Premises to advertise the nature of its 

business. The cost of such installations and operation thereof shall be 

borne by the Lessee. The Lessee shall not erect. install. nor permit to 

be erected. installed or operated upon the Premises herein any sign or 

other advertising device without having obtained first the Port's written 

consent thereto as to size. construction. location. and general appearance 

and then all applicable governmental approvals. 
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Section 4.8 - Safety Requirements: 

4.8.1 The Lessee shall conduct its operat1ons. activit1es and 

duties under this Lease in a safe manner. and shal l comply with all safety 

standards 1mposed by applicable federal. state and local laws and 

regulations. The Lessee shall require the observance of the foregoing by 

all subcontractors and all other persons transacting business with or for 

the Lessee in any way connected with the conduct of the Lessee pursuant to 

this Lease. 

4.8.2 The Lessee shall exerci se due and reasonable care and 

caution to prevent and control fire on the Premises and to that end shall 

provide and maintain such fire suppression and other fire protection 

equipment as may be required pursuant to applicable governmental laws . 

ordinances . statutes and codes for the purpose of protecting the 

Improvements adequately and restricting the spread of any fire from the 

Premises to any property adjacent to the Premises. 

Section 4.9 - Access to Premises: The Port shall at all t imes during 

ordinary business hours have the right to enter upon the Premises and 

Improvements for the purposes of: (l) inspecting the same: (2) conf irmi ng 

the performance by Lessee of its obligations under this Lease; (3) doing 

any other act wh ich the Port may be obligated or have the right to perform 

under th is Lease. or reasonably related thereto; and (4) for any other 

lawful purpose. Such inspections shal l be made only at a mutually 

agreeable time to all parties except in cases of emergency. 4.9.2 

The Port shall not be liable for the consequences of admitting or refusing 
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to admit to the Premises the Lessee or any of the Lessee ' s agents or 

employees or any other persons claiming the right of admittance_ 

ARTICLE V. - PORT OBLIGATIONS ANO WARRANTIES 

Section 5.1 - Maintenance: The Port shall maintai n the exterior 

walls, roof, and HVAC system of the Building and the landscaping 

immediately surrounding the Building and provide janitorial service for 

the common areas. 

Section 5.2 - Improvements: The Port shall make the following 

improvements: Install demising walls. doors, ceiling tiles , lights, 

electrical outlet s, carpeting as described on Exhi bit B attached hereto 

and made a part hereof. 

Section 5.3 - Delivery: 

5.3. I The Port shall complete the improvements as described in 

Section 5.2 herein so that t he Premises is substantially complete on or 

before March 15, 1990. ·substantially Complete· shall mean in such a 

condition that the Lessee is able to commence move-in during fi nal 

completion of the improvements. Final comp let ion shal l be completed by no 

later than April I, 1990. 

5.3.2 The Lessee shall have t he r ight to possessi on of the 

Premi ses as of the date of Substantial Completion of Improvements 

specified in Sect ion 5.2 hereof . In the event the Port is unable to 

deliver possession of the Premi ses on or before March 15, 1990, the Lessee 

shal l owe no rent until notice from the Port tendering possession to the 
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Lessee. If possession is not so tendered within 60 days following said 

date, then the Lessee may elect to cancel this Lease by notice to the Port 

withi n IO days following expiration of the 60 day period. The Port shal l 

have no l i ability to the Lessee for delay in delivering possession. 

Section 5.4 - Port's Warranty of Ownership: The Port warrants that 

it is the owner of the Building and has the right to lease said Premises 

under the terms of this Lease. Subject to the Lessee performing all 

obligations of this Lease, the Lessee's possession of the Premises will 

not be disturbed by the Port or anyone lawful ly claiming by, through or 

under the Port and the Port will defend the Lessee's right to quiet 

enjoyment of the Premises from disturbance by anyone lawfully claiming by, 

through or under the Port. 

Section 5.5 - Condition of Premises: The Port makes no warranties or 

representations regarding the condition or available lawful uses of the 

Premi ses. Except for improvements to be made by the Port pursuant to 

Section 5.2 herein. the Lessee has inspected and accepts the Premises in 

an ·as is· condition upon taking possession, and the Port shall have no 

liability to the Lessee for any loss. damage. injury, or costs caused by 

the condition or available lawful uses of the Premises. 
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ARTICLE VI. - INDEMNITY . INSURANCE. DAMAGE ANO DESTRUCTION 

Section 6. I - General Indemnity: The Port shal l not in any event be 

liable for any injury to any person or damage to any property occurring on 

or about the Premises. unless such injury or damage results from the 

wilful acts or gross negligence of the Port. Lessee covenants and agrees 

to indemnify, save, and ho ld harmless the Port. its commissioners. 

directors, officers. agents. and employees from and against any and all 

actual or potential l iability, claims. demands. damages. expenses. fees 

(includi ng attorneys', accountants'. and paralegal fees). fines. 

penalties. suits. proceedings. actions . and causes of action (collectively 

·cost s") which may be imposed upon or incurred by the Port due to the acts 

or omissions of any person or entity whatsoever (excluding only the wilful 

acts or gross negligence of the Port). and which: (1) arise from or are 

in any way connected with Lessee's use, occupation. management or control 

of the Premises whether or not due lo Lessee's act or omission and whether 

or not occurri ng on the Premises; or (2) result from any breach, 

violation, or nonperformance by Lessee of any of its obligations under 

this Lease. 

section 6.2 - Hazardous Substances Indemnity: In addition to the 

indemnity provided 1n Section 6.1 above, the Lessee agrees to indemnify, 

save, and hold harmless the Porl . ils commissioners. officers. agents. and 

employees from and against all damages, costs, liabilities, and expenses 

caused by, arising out of. or in connection with. the handli ng, storage, 

discharge, transportation. or disposal of hazardous or toxic wastes or 

substances. pollutants. oils. materials . contaminants. or regulated 

18 

POPT2100160 



• 
substances, as those terms are defined by federal. state. or local law or 

regulation ("Hazardous Substances"), including but not limited to. the 

Resource Conservation and Recovery Act (RCRA) (42 U.S.C. §6901 et. seq.); 

the Comprehensive Environmental Response, Compensation and Liability Act 

(CERCLA) (42 U.S.C. §9601. et. seq.); Superfund Amendment and 

Reauthorization Act of 1986 (SARA) (P.L. 99-499, October 17, 1986) as 

amended; the Toxic Substances Control Act (15 U.S.C. 2601, et. seq.); the 

Solid Waste Disposal Act (42 U.S.C. §3251, et. seq.) as amended by the 

Hazardous and Solid Waste Amendments Act of 1984 ; the Clean Water Act (33 

U.S.C. §1251, et. seq.); the Clean Air Act (42 U.S.C. §7401 et. seq.); 

1985 Oregon Laws Chapter 733; and 1987 Oregon Laws Chapter 540, as the 

same may be amended from time to time, (collectively "Environmental Law"), 

on the Premises by Lessee, whether prior to or during the Lease Term, 

including, but not limited to: (a) claims of third parties, including 

governmental agencies. for damages. response costs, indolences or other 

relief; (b) the cost, expense or loss to the Port of any injunctive 

relief, including preliminary or temporary injunctive relief, appl icable 

to the Port or the Premises: (c) the expense, including fees of attorneys, 

engineers, paralegals and experts, reporting the existence of said 

hazardous substances or contaminants to any agency of the State of Oregon 

or the United States as required by applicable laws or regul ations; (d) 

any and all expenses or obligations. including attorneys· and paralegal 

fees. incurred at, before . and after any trial or appeal therefrom or any 

administ rative proceeding or appeal therefrom whether or not taxable as 

costs. including. without limitation. attorneys· and paralegal fees, 
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witness fees (expert and otherwise), deposi l ion costs, copyi ng and 

telephone charges and other expenses, all of which shall be paid by Lessee 

promptly after the Port incurs the obligati on to pay such amounts. Such 

damages. costs. l iabi lities and expenses shall 1nclude such as are claimed 

to be owed by any regulating and administering agency. As used 1n Article 

vr. the word "Premises· shal l be deemed to include the soil and water 

table thereof. 

6.2.1 Promptly upon written notice from the Port or from any 

governmental entity, the Lessee shall remove from the Premises (including 

without limitation the soil or water table thereof) all Hazardous 

Substances, whether in existence prior to the commencement date of this 

Lease or thereafter. and shall restore the Premises to clean, safe, good, 

and serviceable condition . Any such cleanup shall be in conformance wi th 

all applicable governmental rules and regulations. 

Section 6.3 - Duty to Defend: Lessee shall, at its sole expense, 

defend any and all actions, suits, and proceedings relating to matters 

covered by the indemnity set forth in Seclions 6.1 and 6.2 which may be 

brought against the Port or in which the Port may be impleaded, and shall 

salisfy, pay. and discharge any and all judgments, orders. and decrees 

that may be entered against the Porl in any such action or proceeding. 
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~ection 6.:..-L.:- ..l!l.fil!rance: 

6.4.1 The Lessee shall maintain business interruption insurance 

equal to its fixed financial obligations. including rental payments to the 

Port for a period of six months. The amount of this coverage will be 

reevaluated wtth the Port on a yearly basis. Policy(ies) will remain in 

force during the term of the Lease and any extensions thereof. The 

proceeds of any business interruption insurance shall be used first to 

continue payments to the Port. Proceeds over and above those amounts due 

to the Port may be used by the Lessee in whatever manner deemed prudent by 

the Lessee. 

6.4.2 The Lessee shall maintain an occurrence form commercial 

general and automobile liability insurance policy or policies for the 

protection of the Lessee and the Port. its commissioners. directors. 

officers. servants. and employees. insuring the Lessee and the Port 

against liability for damages because of personal injury. bodily injury, 

death. or damage to property, including loss of use thereof. and occurring 

on or in any way related to the Premises or occasioned by reason of the 

operations of the Lessee on or from the Premises with insurance limits of 

not less than SI .000.000 combined single limit. 

6.4.3 All insurance shall name the Port, its commissioners, 

officers. and employees as additional insureds wi th the stipulation that 

this insurance. as to the interest of the Port only there1n, shall not be 

invalidated by any act or neglect or breach of contract by the Lessee. 

6.4 .4 The Lessee shall furnish to the Port a certificate(s) of 

insurance evidencing the date , amount. and type of insurance that has been 

procured pursuant to this Lease. All policies of insurance shall remain 
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in full force during the term hereof and sha l l provide for nol less than 

30 days written notice to the Port and the Lessee before such policies may 

be revised, nonrenewed. or cancelled. Upon request, the lessee shall 

provide the Port with a copy or copies of any insurance policy provided 

pursuant to this lease. 

6.4.5 The Port shall have the r1ght to rev1ew the limits of 

insurance requi red herein f rom time to t ime. In the event the Port 

determines that such limits should be increased or lowered, the Port wil l 

provide notice to t he Lessee of such determination. The Lessee shall, if 

the limits are increased. modify its coverage to comply wi th the new 

limi ts and provi de the Port with an updated certificate . 

$.ection 6.5 - Waiver of Subrogation: The Port and the Lessee agree 

that each forfei ts any right of action that it may later acquire against 

the other of the parties to the Lease for loss or damage to its property. 

or to property in which it may have an interest , to the extent that such 

loss is covered by the provi sion of the Lessee's property damage policy or 

policies. 

Section 6.6 - Damage or Destruction of Premises: If the Premises or 

Cmprovements are partially or totally damaged or destroyed by fire or 

other casual ty, the Por l shall have the oplion and shall within 60 days 

from the damage or destruction . noti fy the Lessee in writing whether or 

not the Port elects to repair . rebuild, restore t he Premises or to 

terminate this Lease. Upon givtng such notice to termtnate. this Lease 
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shall terminate on lhe date specified in the notice. The Port shall be 

entitled to al l proceeds of insurance payable because of the damage or 

dest ruct ion to the Prem,ses. 

ARTICLE VII. - TERMINATION 

Sectjon 7.1 - Termjnat1on by the Port: The Port shall be enti tled to 

term1nate th is Lease as provided herein and as otherwise prov1ded by law . 

Section 7.2 - TerminatloI!...QLLessee: The Lessee sha ll be entitled to 

terminate this Lease as provided herein and as otherwise provided by law. 

Section-1.:.] - Duties on Termination: Upon termination of the Lease 

for any reason. the Lessee shall deliver all keys t o the Port and 

surrender the Premises and [mprovements in good condition. Alterations 

constructed by the Lessee with permission from the Port shall not be 

removed. unless the terms of permission for the alteration so requi re. but 

shall be restored to the original conditi on. Depreciation and wear from 

ordi nary use for the purpose for whi ch the Premises were let need not be 

restored, but all repair for wh ich the Lessee is responsible shall be 

completed to the latest practical date prior to such surrender. The 

Lessee's obl igations under this paragraph shall be subordinate to the 

provisions of Sec t ion 6.6. related to destruc t ion. 
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Section 7.4 - T1tle to Improvements: Subject to the provis1ons of 

section 7.5. upon termination of th1s Lease by the passage of time or for 

any reason, the Port shall have the option to either require removal of 

any or all Improvements constructed by the Lessee, pursuant to Section 

4.1. within 90 days after the expiration of the Lease at the Lessee's 

expense or shall have the option to take title to any or al l such 

structures, installations, and Improvements. Tit le to all other 

Improvements shall remain with the Port. 

s.emon.i...~ ~ inures: 

7.5.l Upon termination of this Lease for any reason, any or all 

fixtures placed upon the Premis~s during the Lease Term, or any extension 

thereof, other than the Lessee's trade fixtures , shall, at the Port's 

option, become the property of the Port. Movable furniture, decorations. 

floor covering (other than hard surface bonded or adhesively fixed 

flooring). curtains, blinds, furnishi ng and trade fixtures shall remain 

the property of the Lessee if placed on the Premises by the Lessee . At or 

before the termination of this Lease, Lessee, at its expense, shall remove 

from the Premi ses any or all of Lessee's fixtures or personal property 

which the Port has required Lessee to remove under the terms of this 

Lease, and shall repair any damage to the Premises resulting from the 

ins tallation or removal of sucll fixtures or personal property. Any items 

of Lessee's fixtures or personal property which remain on the Premises 

after the termination of this Lease in violation of this Section 7.5 may, 

at the option of the Port , be deemed abandoned. The Port shall have the 
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opt ion, in its sole discretion. of (a) retaining any or all of such 

abandoned property without any requirement to account to Lessee therefor, 

or (b) removing and disposing of any or all of such abandoned property and 

recovering the cost thereof, plus interest from the date of expenditure at 

the Port's then current interest rate, from Lessee upon demand. 

7.5.2 lf the Lessee fails to remove such fixtures as required 

by this Lease . the Port may do so and charge the cost to the Lessee with 

interest at the Port's then current interest rate from the date of 

expenditure. In addition to any other applicable liability, the Lessee 

shall be liable to the Port for the cost of removal, transportation to 

storage. and storage. with interest at the Port's then current interest 

rate on all such expenses from the date of expenditure by the Port. 

7.5.3 The time for removal of any property or fixtures which 

the lessee is required to remove from the Premises upon termination shall 

be as follows: (J) on or before the date the Lease terminates because of 

expiration of the original or a renewal term or because of default; or (2) 

within 30 days after notice from the Port requiring such removal where the 

property to be removed is a fixture which the Lessee is not required to 

remove except after such notice by the Port. and such date would fall 

after the date on which the Lessee would be required to remove other 

property. 

Section 7.6 - Holding Over: If the Lessee shall hold over after the 

expiration or termination of the Lease Term or any extension thereof with 

the consent of the Port. and shall not have agreed in writing with the 
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Port upon the terms and provisions of a new lease prior to such 

expiration. at the Por t ' s discretion, the lessee shall be deemed a 

month-to-month holdover tenant or a tenant at sufferance. In the event 

the Port deems Lessee a month-to-month tenant. tl1e lessee shall remain 

bound by all terms. covenants, and agreements hereof, except that: ( I ) 

the tenancy shall be one from month-to-month subject to the payment of all 

rent in advance, the monthly rate being proportional to the previous Basic 

Rent and Add1t1onal Rent: (2) title to Improvements shall have vested in 

the Port pursuant to Sect1011.. 7.4 hereof . un less the Port provided Lessee 

with notice to remove such: (3) the Port shall have the right to adjust 

the rental payments. charges or use fees upon 30 days written notice to 

the Lessee: and (4) such month-to-month tenancy may be terminated at any 

time by written notice from the Port to the Lessee. In the event the Port 

deems the Lessee as a tenant at sufferance. the Port shall be entitled to 

exercise any rights pursuant thereto. rn the event of hold over beyond 

June 30 of any year. the Lessee shall be responsible for payment of 

property taxes for the entire tax year without proration. or, in the event 

of any change in property tax law. for any taxes due under such law. 

ARTICLE VIII. - DEFAULT 

· section 8.1 - Events of Default: The following shall be events of 

default: . 

8. I. I Default in Rent: Failure of the Lessee to pay any rent 

or other charge as provided herein within 10 days after it is due. 
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8.1.2 Default in Other covenants: Failure of the Lessee to 

comply with any term or condition or fulfill any obligation of the Lease 

(other than the payment of rent or other charges) within 30 days after 

written notice by the Port speci fying the nature of the default with 

reasonable particularity. If the default is of such a nature that it 

cannot be completely remedied within the 30 day period. this provision 

shall be complied with if the Lessee begins correction of the default 

within the 30 day period and thereafter proceeds with reasonable diligence 

and in good faith to effect the remedy as soon as practicable. 

8.1.3 Insolvency: To the extent permitted by the United States 

Bankruptcy Code. insolvency of the Lessee: an assignment by the Lessee for 

the benefit of creditors; the filing by the Lessee of a voluntary petition 

in bankruptcy: an adjud1cation that the Lessee is bankrupt or the 

appointment of a receiver of the properties of the Lessee and the receiver 

is not discharged within 30 days; the filing of an involuntary petition of 

bankruptcy and failure of the Lessee to secure a dismissal of the petition 

within 30 days after filing; attachment of or the levying of execution on 

the leasehold interest and failure of the Lessee to secure discharge of 

the attachment or release of the levy of execution within 10 days. 

8.1.4 Failuu to OccuQ.Y: Failure of the Lessee for 30 days or 

more to occupy the Premises for one or more of the purposes permitted 

under this Lease unless such failure is excused under other provisions of 

this Lease. 
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Section 8.2 - Remedies on Default: 

8.2.1 In the event of a default under the provisions of 

Section 8.1, the Port at its option may terminate the Lease and at any 

time may exercise any other remedies available under law or equity for 

such default. Any notice to terminate may be given before or within the 

grace period for default and may be included in a notice of failure of 

compliance. No terminatlon of this Lease pursuant to thi s Section 8.2 

shall relieve Lessee of its liabilities and obligations under this Lease, 

and any damages shall survive any such termination. 

8.2.2 If Lessee fails to perform any of its obligations under 

this Lease, the Port, without waiving any other remedies for such failure, 

may (but shall not be obligated to) perform such obligation for the 

account and at the expense of the Lessee. without notice in a case of 

emergency . and in any other case 1f such failure continues for 15 days 

after written notice from the Port specifying the nature of the failure. 

The Port sha ll not be liable to Lessee for any claim for damages resulting 

from any such action by the Port. Lessee agrees to reimburse the Port 

upon demand for any expenses incurred by Lessor pursuant to this lease 

together with interest thereon from the date of payment at the Port's then 

current interest rate. 

8.2.3 Suit(s) or action(s) for the recovery of the rents and 

other amounts and damages. or for the recovery of possession may be 

brought by landlord. from time to time, at landlord's election, and 

nothing in this Lease will be deemed to require landlord to await the date 

on whi ch the Lease Term expires . Each right and remedy in this Lease will 

be cumulative and will be in addition to every other right or remedy in 
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this Lease or existing at law or in equity or by statute or otherwise. 

including, without limitation, suits for injunctive relief and specific 

performance. The exercise or beginning of the exercise by l andlord of any 

such rights or remedies will not preclude the simultaneous or later 

exercise by landlord of any other such rights or remedies. All such 

rights and remedies are nonexclusive. 

ARTICLE IX. - GENERAL PROVISIONS 

Sect1on 9.1 - Assignment clillLSublease: 

9.1.1 This Lease is personal to the Port and the Lessee. 

Except as provided herein, no part of the Premises nor any interest 1n 

this Lease may be assigned, mortgaged, or subleased, nor may a right of 

use of any portion of the Premises be conveyed or conferred on any third 

person by any other means. without the prior written consent of the Port. 

Any assignment or attempted assignment without the Port's prior written 

consent shall be void. This provision shall apply to all transfers by 

operation of law. If the Lessee is a corporation, this provision shall 

apply to any sa le of a control l ing interest in the stock of the 

corporation. 

9.1 .2 Consent in one instance shall not prevent this provision 

from applying to a subsequent instance. 

9.1.3 Other than the subleases for which the Port has given 

written consent concurrently with this Lease, in determining whether to 

consent to sublease. the Port may consider any factor, including the 

following factors: financial ability: business experience; intended use . 

The Port may require increased rent prior to consent if the use is retail . 
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Sect ion 9.2 - Nonwai ver: Waiver by either party of strict 

performance of any provision of this Lease shall not be a waiver of or 

prejudice the party's right to require strict performance of the same 

provision i n the future or of any other provision. All waivers shal l be 

in writing . 

Secti on 9.3 - Attorney's Fees: If suit or action is instituted in 

connection with any controversy arising out of this Lease, the prevailing 

party shall be entitled to recover in addition to costs such sum as the 

court may adjudge reasonable as attorney fees, or in the event of appeal 

as allowed by the appellate court. 

Section 9.4 - Law of Oregon: This Lease shall be governed by the 

laws of the State of Oregon. If a court of competent jurisdiction 

declares this Lease to be a public contract under ORS Chapter 279, then 

the parties agree that the contract provisions required by ORS Chapter 279 

to be included in public contracts are hereby incorporated by reference 

and shall become a part of this Lease as if ful ly set forth herein. 

Section 9....2_:_~rence to Law: The Lessee shall adhere to all 

applicable Federal, State, and local laws, rules, regulations . and 

ordinances, including but not limited to (l) l aws governing its 

relationship with its employees, including but not limited to laws. rules. 

regulations. and policies concerning Worker's Compensation, and minimum 

30 

POPT2100172 



-

/ 

... 
and prevailing wage requirement s; (2 ) laws. rules. regulations and 

pol icies re lati ve to occupational safety and health. and (3) al l federal. 

state. regional and local Environmenta l Laws. 

9.5.1 Lessee shal l not use or allow the use of the Premises or 

any part thereof for any unl awful purpose or in violation of any 

certificate of occupancy, any certificate of compliance, or of any other 

certificate, law, statute. ordinance. or regulat ion covering or affecting 

the use of the Premises or any part thereof . Lessee shall not permit any 

act to be done or any condition to exist on the Premises or any part 

thereof whi ch may be hazardous. which may constitute a nuisance, or which 

may void or make voidable any policy of insurance in force with respect to 

the Premises. 

9.5.2 The Lessee shall promptly provide to the Port copies of 

all notices or other commun1cat1ons between the Lessee and any 

governmental entity which re late to the Lessee's noncompliance or all eged 

noncompliance with any law, ordinance, regulation, condition, or other 

appl icable requirement lawful ly imposed by any agency, governmental body, 

or quasi-governmental body having jurisdiction over the Lessee's use of 

the Premises. 

9.5.3 Lessee sha ll obtain, and promptly advise the Port of 

receipt of all federal, state, or local governmental approvals or permits 

required by law or regulation for any activity or construction that Lessee 

may undertake on the Premises. Lessee shal l provide the Port with copies 

of all such approvals and permits recei ved by Lessee. 
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Section 9.6 - No Light or Air Easement: The reduction or elimi nation 

of the Lessee's light, air. or view will not affect the Lessee's liability 

under th is Lease, nor will it create any liability of the Port to the 

Lessee. 

Section 9.7 - Time of Essence: Time is of the essence of each and 

every covenant and condition of this Lease. 

Sect1on 9.8 - Warranty of Authority: The individuals executing this 

agreement warrant that they have full authority to execute this Lease on 

behalf of the entity for whom they are acting herein. 

Section 9.9 - Headings: The article and section headings conta1ned 

here1n are for convenience 1n reference and are not intended to define or 

limit the scope of any provisions of this Lease. 

SectiO!Li~JO - Del inquency Charges: Lessee acknowledges that late 

payment by Lessee to the Port of any rent due hereunder will cause the 

Port to incur costs not contemplated by this Lease, the exact amount of 

which will be extremely difficult to ascertain. Accordingly, if any rent 

is not received by the Port when it is due, Lessee shall pay to the Port a 

delinquency charge 1n accordance with Section 3.4. The parties hereby 

agree that such delinquency charge represents a fair and reasonable 

payment by Lessee. Acceptance of any del inquency charge by the Port shall 

in no event constitute a waiver of lessee's default with respect to the 
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overdue amount in question. nor prevent the Port from exercising any of 

the other rights and remedies granted hereunder . 

Section 9.1 I - Consent of Port: 

9. 11.1 Subject to the provisions of Section 9.1, whenever 

consent, approval or direction by the Port is requi red under the terms 

contained herein . all such consent, approval, or direction shal l be 

received in writing from the Executive Director of The Port of Portland. 

9. JJ.2 If Lessee requests the Port 's consent or approval 

pursuant to any provision of the Lease and the Port fai ls or refuses to 

give such consent, Lessee shal l not be entitled to any damages as a result 

of such failure or refusal. whether or not unreasonable, it being intended 

the Lessee's sole remedy shal l be an action for specific performance or 

injunction. and that such remedy shall be available only in those cases in 

which the Port has in fact acted unrea~onably and has expressly agreed in 

writin all orders, notices. regulations, or requirements of any 

municipality, state . or other governmental authori ty respecting the use of 

said the Premises. 

Section 9.12- Notices: All notices required under this Lease shall 

be deemed to be properly served if served personal ly or sent by certified 

mai l to the last address previously furnished by the parties hereto. 

Unti l hereafter changed by the parties by notice in wr1ttng, not ices shall 

be sent to the Port at The Port of Portland, Post Office Box 3529, 

Portland. Oregon 97208, or served persona l ly at 700 N.E. Multnomah, 
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Portland. Oregon. 97232. and •to the lessee. 1999 Harri son Street, Suite 

930. Oakland, California 94612. Date of Service of such notice is date 

such noti ce is served personally or deposited in a post off1ce of the 

United States Post Office Department. postage prepaid. 

Section 9. 13 - Modifi cation: Any modifi cati on of the Lease shal l be 

mutual ly agreed upon and red~ced to writing and shall not be effective 

until signed by the parties hereto. 

Sectjon 9.14 - No Benefit to Third Part1es: The Port and the Lessee 

are the only parties to thi s Lease and as such are the only parties 

entitled to enforce its terms. Nothing in this Lease gives or shal l be 

construed to gi ve or prov1de any benefit, direct, indirect. or otherwise 

to third~parties unless third persons are expressly described as intended 

to be beneficiaries of its terms. 

Section 9. 15 - Abandonment: Upon abandonment or vacation of the 

Premises by the Lessee prior to the expiration of the Lease Term without 

written consen t of the Port. the Port may enter upon the Premises or any 

portion thereof and relet and otherwise exercise control over the same. 

For .t he purpose of such reletting the Port is authorired. at the cost of 

the Lessee, to make any repai rs. changes. alterations. or additions in or 

to the Premises wh ich may be necessary in the sole discretion of the Port 

for t he purpose of such reletting and compliance with al l applicable 

laws. Such entry and control shall not release the Lessee from lhe 
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obligations herein , but the Lessee shall nevertheless remain liable and 

continue to be bound. unless the Port. at the Port's election. shall 

cancel the Lease. Cancellation shall be effected and the Port and the 

Lessee released from all obligations under this Lease upon the maili ng of 

such notice of cancel lation by the Port to the Lessee at the Lessee's last 

known address . provided that the Lessee shal l not be released from 

liability which survives termination of the Lease. In the event of 

abandonment or vacation. the t itle to the Improvements shall automat1cal ly 

be vested in the Port . 

Section 9. 16 - Estoppel Certificates: Lessee agrees to execute and 

deliver to lessor, at any time and wi thin 10 days after written request, a 

statement certifying (i} that this Lease is unmodified and is in full 

force and effect (or if there have been modi fi cations. stating the 

modifications). (ii} the dates to which rent has been paid, (iii) whether 

or not the Port is in default in performance of any of its obligations 

under this Lease and, if so, specifying the nature of each such default, 

and (iv) whether or not any event has occurred which, with the giving of 

notice, the passage of time, or both, would constitute such a default by 

the Port and, if so. specifyi ng the nature of each such event. lessee 

shall also include in any such statement such other information concerning 

this Lease as the Port reasonably requests. The Parties agree that any 

statement delivered pursuant to this Section shall be deemed a 

representation and warranty by Lessee which may be relied upon by the Port 

and by potential or actual purchasers and lenders with whom the Port may 

be dealing, regardless of independent investigation. 
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Section 9. 17 - Partial Invalidity: If any provision of this Lease or 

the application thereof to any person or circumstance is at any time or to 

any extent. held to be invalid or unenforceable, the remainder of this 

Lease. or the applica t ion of such provision to persons or circumstances 

other than those to which it i s held invalid or unenforceable. shall not 

be affected thereby, and each provision of this Lease shall be valid and 

enforceable to the ful l est extent permitted by law. 

Section 9. 18 - Survival : Al l agreements (including, but not limited 

to, indemnification agreements) set forth in this Lease, the full 

performance of which are not required prior to the expi ration or earlier 

termination of this Lease, shall survive the expiration or earli er 

termination of this Lease and be fully enforceable thereafter. 

Section 9. 19 - Force Majeure: If by reason of force majeure the Port 

is unable in whole or in part to carry out its obligations under this 

Lease. the Port shall not be deemed in default during the continuance of 

such inability, provided written notice thereof is given to the Lessee . 

The term "force majeure· as used herein shall mean the following: acts of 

God: acts of publ ic enemies: orders or restraints of the United States of 

America or the State of Oregon, or their respective departments. agencies. 

or off icials. or any civi l or mi l itary authority; insurrections; riots; or 

any other simi lar cause or event not reasonably within the control of the 

Port and not resulting from its negligence. The Port agrees. however. to 
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remedy with all reasonable dispatch the cause or causes preventing the 

Port from carryi ng out this Lease. 

Section 9.20 - Entire Agreement: It is understood and agreed that 

this instrument contai ns t he entire Agreement between the parties hereto. 

It is further understood and agreed by the Lessee that the Port and the 

Port's agents have made no representations or promises with respect to 

thi s Agreement or the making or entry into this Agreement, except as in 

this Agreement expressly set forth, and that no claim or liability or 

cause for termination shal l be asserted by the Lessee against the Port 

for, and the Port shall not be liable by reason of . the breach of any 

representations or promises not expressly stated in this Agreement, any 

other oral agreement wi th the Port being expressly waived by t he Lessee. 

\\ 

\\ 

\\ 

\\ 

\\ 

\\ 

\\ 

\\ 

\\ 

\\ 
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Section 9.21 - Absence of Brokers: Lessee and the Port each 

represent to one another that they have not dealt with any leasing agent 

or broker in connection with this Lease and each (for purposes of this 

Section 9.22 only . the "Indemnitor") agrees to indemnify and. hold harmless 

the other from and agains t al l damages. costs. and expenses (including 

attorneys·, accountants·. and paralegal fees) arising in connection with 

any cl aim of an agent or broker alleging to have been retained by the 

Indemnitor in connection w1th thts Lease. 

IN WITNESS WHEREOF, the parties hereto have subscribed their names. 

LESSEE 

By _-_-_-_---,;p:::~,;:~===--=---- ~ 
Frank D. Trox el , Pres ide nt 

By - ----------- By ___._,_,_,;~...L.L.£:~~~'A_.,_,,.,,..,.,_,.,J())=-z~~-
Assistant Secretary 

APPROVED AS TO FORM 

Counsel for Lessee 

APPROVED BY COMM[SSION ON : 

J -14- 90 
LGL :L-T2 
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• FEDERAL MARITIME COM MIS SION 
WAS HINGTON, D.C . 205 7 3-0001 

Ms . Fay Harper 
contracts Admin istrator 
Port of Port land 
Box 3529 
Portland , Oregon 97208 

Dear Ms . Harper : 

December 17 , 1991 

RE: Agreement Name: Terminal Use 
Agreement Be t ween St ar Sh i pp i ng A/S 
an d t h e Port of Portland at 
Terminals 4 a nd 2 
Agreement No . 224-200465- 001 
Date Received December 12 , 1991 
Date Effective December 1 2 , 1991 

Th is acknowledges receipt of the above-captioned Agreement 

which has been filed with the Commission pursuant to section 5 (a ) 

of the Sh i pping Act of 1984 . The Agreement became effective on 

t he date s h own above pursuant to t h e exemption in 46 CFR 

§ 572 . 307(e) . A numbered copy of the Agreement bearing its 

effective date is enclosed for your records. 

By : 

Enclosure 

Very truly yours, 

Bureau of Trade Monitori ng 
& Anal ysis 

Information 
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. .... 224-200465-~01 
~ 4 Port of Portland 

Box 3529 Portland, Oregon 97208 
503/231-5000 

December 4, 1991 

Joseph C. Polking 
Secretary 
Federal Maritime Commission 
100 "L- Street, N.W. 
Washington, D.C. 20573 

REcr:;vr-:o 

'91 8~C i 2 · r, ··· · 

! I 

•• I • 

RE: MODIFICATION OF FMC AGREEMENT NO. 224-200465. TERMINAL USE 
AGREEMENT BETWEEN STAR SHIPPING A/SAND THE PORT OF PORTLAND AT 
TERMINALS X AND 2 

'fjtc 

By this letter, both parties to the above Agreement consent to extend 
said Agreement, for two additional months beyond the expiration date, 
presently set out in FMC Agreement No. 224-200465--31 December 1991. 
The extension will be through February 29, 1992. All other t erms and 
conditions of the original Agreement remain the same. 

STAR SHIPPING A/S 

By Cft: C 
Ole Kalve 
Star Shipping 
As Agent 

(USWC) Inc . 

>. 
THEmO~: 
V ~~? J 
Mike Thorne, Executive Director 

APPROVED AS TO LEGAL SUFFICIENCY 

By ~ (. e,lr}\lt( 
Paul lsner 
Assistant General Counsel 

DEC 121991. 

Port ol Ponlano offices localed 111 Portland. Oregon U SA 
Chlcogo. lllir.c,s. Washmg1on, DC .. Hong Kong Seoul. Taipei. Toky<l 
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TERMINAL USE AGREEMENT 

BE1WEEN 
THE PORT OF PORTLAND 

200465 

AND REC.EI\JED 
ST AR SHIPPING A/S 

TIDS AGREEMENT is made and entered into at Portliln(f, Oregon, by and between 
THE PORT OF PORTLAND, a Port District existing undenlie laws of the State of Oregon, 
hereinafter called the "PORT," and STAR SIIlPPING A/S, a Norwegian corporation, 
referred to hereinafter as •sT AR." 

In consideration of the mutual covenants and agreements set forth to be kept and 
performed by the parties, the PORT and ST AR agree as follows: 

ARTICLE I - TERM 
Section 1. 1 : 
Subject to Article Il herein, this Agreement shall be for a term of twelve months. It is 

the intent of the parties that, after filing and designation of an effective date, pursuant to 
Article IJ, the provisions of Section 5.3 of this Agreement will commence on January 1, 
1991, and end on December 31, L991. 

Section 1.2: 
Parties agree that this Agreement shall terminate if Star signs a terminal use agreement 

with Stevedoring Services of America and/or Oregon Terminal Company. The termination 
shall be effective ten days after notification by Star is received by the Port. The Port will 
notify the FMC if this Agreement is terminated. 

ARTICLE Il - EFFECTIVE DA TE 
This Agreement shall be filed by the PORT with the Federal Maritime Commission 

(FMC) pursuant to Section 5 of the Shipping Act of 1984, as amended. This Agreement shall 
be effective January I, 1991 or the date received in the office of the FMC, whichever is 
later. If the FMC rejects this Agreement, this Agreement shall be of no force or effect. 
Except for the stated effective date of January 1, 1991, the foregoing shall also apply to each 
amendment to this Agreement filed with the FMC pursuant to Section 5 of the Shipping Act 
of 1984, as amended. 
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- ARTICLE ill - PREMISES 
The Premises shall include the use of Terminal 2 and Tenninal 4 and appropriate back­

up area immediately adjacent to the dock as assigned by the Port of Portland's Designee, 
Stevedoring Services of America (SSA) and/or Oregon T erminal Company, in order to 
achieve efficient utilization of the temunal, in the berth areas. Bulk cargoes shall not be 
included for purposes of calculating revenue sharing under Section 5.3. 

ARTICLE IV - USE OF PREMISES 
Section 4.1 - Use: 
ST AR shall have a right or privilege to use the Premises for any vessel operations 

within the capabilities of the Premises, specifically steel and forest products, and for either 
eastbound and westbound containers and cargo, subject to the following conditions and 
reservations: 

Section 4.2 - Services: 
The PORT or its Designee shall perform truck, rail, and barge loading and unloading, 

and terminal services for ST AR. STAR agrees to pay for those services and any other 
services for which STAR is responsible as required in the movement of cargo or containers 
on or over the Premises in accordance with Port of Portland Terminal Tariff No. 6, 
supplements and reissues thereto, subject to Article V, except at Terminal 2 and/or 
Tenninal 4 where agreement with Designee may differ. STAR shall have the right to 
contract for vessel stevedoring and dock-handling services for loading and unloading of cargo 
between the vessel and the place of rest on the terminal. Any traditional longshore and 
warehouse work assignment provisions of the currently effective ILWU-PMA Agreements, 
which are incorporated by reference in the Agreement between International Longshoremen's 
and Warehousemen's Union Locals 8 and 40 and the Port of Portland, their lessees and 
assigns, shall be applicable to the signatories of the Agreement. STAR to provide necessary 
infonnation to PORT/designee in timely manner to enable proper staffing levels. 

Section 4.3 - Assignment: 
ST AR shall not have the right to assign any of its rights hereunder, or to allow use of 

any of the Premises by others, wiU1out prior written approval of PORT, except that STAR 
may engage subsidiaries and/or agents to perform STAR's own services as described herein. 

Section 4 .4 - Access to Premises: 
The PORT hereby grants to ST AR the right to ingress and egress to the Premises. 

The PORT reserves the right to use the wharves, rail tracks, berth, and the dock apron area 
at Terminal 2 and/or Tenninal 4. PORT shall have the unrestricted right of ingress and 
egress to the area. 
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• ARTICLE V - RENT 
Section 5.1 - Applicable Rates: 
STAR agrees to pay to PORT or its Designee dockage, wharfage, wharf demurrage, 

storage and other services provided by PORT or its Designee at PORT's or its Designee's 
request at the level of rates published in said Terminal Tariff No. 6, supplements thereto and 
reissues thereof, subject to the following terms. 

Section S,2 - Port of Call: 
ST AR agrees to use Port of Portland as a designated Columbia River Port of Call for 

the duration of this Agreement for loading and unloading of steel and forest products, as well 
as any other commodities. 

Section 5.3 - Revenue Sharing: 
PORT and ST AR shall share in wharfuge and dockage on Port earned revenue 

regardless of payee with respect to STAR operations at the Premises as follows: 

Revenue 

$ 0 - $150,000 
$150,001 - $300,000 
Over $300,000 

100% 
85% 
75% 

Section 5.4 -,Minimum Annual Guarantee: 

0% 
15% 
25% 

STAR agrees to a minimum revenue to the Port of $200,000 per year wharfage and 
dockage during the term of the agreement. STAR further agrees to a minimum of twenty 
sailings at Port of Portland facilities during the term of the Agreement. In the event ST AR 
fails to provide the minimum annual guarantee, the PORT shall immediately invoice and the 
line shall pay, within payment terms as outlined in Port of Portland Terminal Tariff No. 6, 
supplements thereto and reissues thereof, the difference between the revenue sharing and full 
tariff on all cargo. 

ARTICLE VI - PAYMENT 
Section 6. t: 
STAR agrees to pay any dockage amounts due under the terms hereof when STAR 

operates the vessel, on a vessel-by-vessel basis as per invoices submitted by the PORT and/or 
their Designee at rates and charges published in Terminal Tariff No. 6, revisions and 
reissues thereto, subject to the applicable revenue-sharing Levels provided in Section 5.3. 

Section 6.2: 
Terms are cash. AU charges and advances are due and payable as accrued. Invoices 

issued by the PORT are due and payable upon presentation. Any invoice, absent of any 

Page 3 

POPT2100185 



• 0 

dispute or disagreement with any part of invoices and statements, remaining unpaid for a 
period of thirty calendar days after the date of the invoice is delinquent and shall be subject to 
the tariff delinquency charge. In the event amounts are withheld from payment pursuant to a 
dispute and such amounts, or a portion thereof are later determined to be owing, such 
amounts, or portions thereof, shall be subject to a delinquency charge. 

section 6.3: 
In the event that STAR terminates this Agreement in accordance with Article X and 

STAR does not fulfill the minimum annual guarantee as provided in Section 5.4 for the 
· contract year, the PORT shall have the right to invoice and STAR shall pay to the PORT 
within thirty days of receipt, the difference between the invoices the PORT and/or their 
Designee has invoiced STAR at the then applicable discount levels per Section 5.3 and the 
PORT tariff rates without the discount without further recourse by the PORT . 

ARTICLE VII - FORCE MAJEURE 
Section 7. L: 
The duties and obligations of each of the parties hereunder shall be suspended during 

such time as performance by either party is prevented or made impracticable by occurrences 
beyond the control of the party affected, and to the extent such occurrences are not due to the 
fault or negligence of the party affected. Such occurrences shall include, but shall not be 
limited to strikes, labor disturbances, riots, fire, governmental action, war, acts of God, or 
other causes of similar nature. 

Section 1.2: 
The foregoing shall not be considered a waiver of either party's obligation under this 

Agreement and forther, the party seeking relief under this clause shall be required to have 
used reasonable diligence in seeking to overcome such obstacles, and performance shall have 
been resumed within a reasonable time after the obstacle is removed. 

s~tion 7.3: 
In the event that performance is prevented under the provisions of Section 7 . J, or there 

is reasonable certainty that performance will be prevented for a period of sixty days from the 
commencement thereof, either party shall have the right to terminate this Agreement by 
delivering to the other party thirty days written notice of its intent to do so. In such an 
event, the discount level shall be reduced on a pro rat.a basis for the period of that contract 
year effected. The proration shall be based upon the average monthly volume. 

ARTICLE Vlll - RULES, REGULATIONS AND LAWS 
Section 8.1: 
STAR agrees lo comply with all applicable rules and regulations or ordinances of the 

PORT pertaining to the Premises or any buildings or structures located thereon either now in 
existence or hereafter promulgated for the general safety and convenience of the PORT, its 
tenants, invitees, licensees, and the general public. STAR further agrees to comply wil11 all 
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• applicable federal, state, and municipal laws, ordinances and regulations, and ST AR further 
agrees to indemnify and hold harmless the PORT, its Commissioners, officers, agents, and 
employees from any liability or penalty which may be imposed by governmental authorities 
by reason of any asserted violation by ST AR or its agents of the foregoing. 

Section 8.2: 
All notices required under this Contract shall be deemed to be properly sexved if sent 

by certified mail to the address listed in this Section, or to such other address as each party 
may indicate to the other in writing. Until hereafter changed by the parties by notice in 
writing, notices shall be sent to the PORT at The Port of Portland, Post Office Box 3529, 
Portland, Oregon 97208, and to Star Shipping (U.S.W.C.) Inc., 425 California Street, 
San Francisco, California 94104. Date of Service of such notice is date such notice is 
deposited in a post office of the United State Post Office, postage prepaid, and addressed as 
provided herein. 

ARTICLE IX - WAIVERS 
Section 9.1: 
No waiver by either party al any time of any of the terms, conditions, covenants or 

agreements of this Agreement shall be deemed or taken as a waiver at any time thereafter of 
the same or any other term, condition, covenant, or agreement herein contained, nor of the 
strict and prompt performance thereof by the proper party. Tennination under any provision 
of this Agreement shall not affect any right, obligation, or liability of ST AR or the PORT 
which accrued prior to such termination. 

Section 9.2: 
If suit or action is instituted in connection with any controversy arising out of this 

Agreement, the prevailing party shall be entitled to recover in addition to costs such sum as 
the court may adjudge reasonable as attorney fees, or in the event of appeal, as allowed by 
the appellate coun. 

ARTICLE X - DEFAULT 
Thjs Agreement is made upon the condition that if the sums which ST AR herein agrees 

to pay, or any part thereof, shall be unpaid on the date on which the same shall become due, 
or if default be made in any of the terms, agreements, conditions or covenants herein 
contained on the part of STAR or should STAR abandon and cease to use the Premises for a 
period of sixty days at any one time except as provided by Article VII, then and in such 
event, at the option of the PORT, this Agreement may be tenninated. Thereafter the full 
balance for the entire Agreement term shall be due and payable. No default shall be declared 
by the PORT as to any breach which may be cured or obviated by ST AR until the expiration 
of thirty days after default and if, during such thirty-day period, such default shall have been 
cured or obviated. 
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• ARTICLE XI - APPLlCABLE LAW 
It is ellpressly understood and agreed that this Agreement, including the PORT's 

obligation to indemnify STAR from the PORT's negligent acts, and all questions arising 
thereunder shall be construed according to the laws of the State of Oregon and the United 
States of America. 

ARTICLE XII - INTEREST IN PROPERTY CREA TED 
The PORT and ST AR agree that the interest created by this Agreement in the property 

described as Premises is and shall be a terminal use interest in said property and that ST AR 
shall not have any other interest in said property or an interest in any other property 
described in this Agreement. 

ARTICLE XIII - lNDEMNIFJCATION 
Section 13. 1: 
ST AR shalJ indemnify, save harmless, and defend the PORT, its commissioners, 

officers, and employees from and against all claims, actions, and all expenses incidental to the 
investigation and defense !hereof, based upon or arising out of injuries or damages lo third 
persons or property, caused by the fault or negligence in whole or in part of STAR or its 
employees in the use or occupancy of the Premises; provided that the PORT shall give to 
STAR prompt and reasonable notice of any such claims or actions, and STAR shall have the 
right to investigate, compromise, and/or defend the same. This indemnity shall not extend to 
that portion of a claim or claims arising from or caused by the negligence of the PORT. 

Section 13.2: 
The PORT shalJ indemnify, save harmless, and defend STAR, its directors, officers, 

employees, representatives, and agents from and against all claims and actions and all 
expenses incidental to the investigation and defense thereof, based upon or arising out of 
injuries or damages to lhiid persons or their property, caused by the fault or negligence in 
whole or in part of the PORT, its employees, contractors, or agents in the use or maintenance 
of the Premises; provided that STAR shall give to the PORT prompt and reasonable notice of 
any such claims or actions, and the PORT shall have the right to investigate, compromise, 
and/or defend the same. This indemnity shall not extend to that portion of a claim or claims 
arising from or caused by the negligence of STAR. 

ARTICLE XIV -TAXES AND OTHER GOVERNMENTAL CHARGES 
STAR agrees to pay any and all lawful taxes, assessments, or governmental charges 

that may be levied by any tax-levying body upon any taxable interest which STAR acquires 
under this Agreement or any taxable possesso.ry right which ST AR may have in or on the 
Premises. 
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• ..dvIN WITNES~F, the parties hereto have subscribed names as of the 
.;O~ day of 'Q , 1990. 

ST AR SHJPPING A/S 

By: 
Ole Kalve 
Star Shlpping (USWC) Inc. 
As Agent 
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TIIE PORT OF PORTLAND 

By:~ 
Robert . Woodell 
Executive Director 

APPROVED AS TO LEGAL 
SUFFICIENCY 

B~\ 
Assistant General Counsel 

APPROVED BY COMMISSION 
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TERMINAL USE AGREEMENT 
BETWEEN 

ST AR SHIPPING A/S 
AND 

THE PORT OF PORTI..AND 

TlllS AGREEMENT is made and entered into at Portland, Oregon, by and between 
ST AR SHIPPING A/S, a Norwegian corporation, referred to hereinafter as "ST AR," and 
THE PORT OF PORTLAND, a Port District existing under the laws of the State of Oregon, 
hereinafter called the "PORT.• 

In consideration of the mutual covenants and agreements set forth to be kept and 
perfonned by the parties, the PORT and STAR agree as follows: 

ARTICLE I - TERM 
Section l . l : 
This Agreement shall be for a term of three years effective on the date established 

according to Article 11. As used herein, "Contract Year" shall mean the period from 
February I through January 31 of the following year. 

ARTICLE II - EFFECTIVE DATE 
This Agreement shall be filed by the PORT with the Federal Maritime Commission 

(FMC) pursuant to Section 5 of the Shipping Act of 1984, as amended. It shall be effective 
February 1, 1992, or the date received in the office of the FMC, whichever is later. 

ARTICLE ill - PREMISES 
The Premises shall be Terminal 2 and Terminal 4 and appropriate back-up area 

immediately adjacent to that dock as assigned by Stevedoring Services of America (SSA) 
and/or Oregon Terminal Company (OTC), as may be appropriate. 

ARTICLE N - USE OF PREMISES 
STAR shall have a right to use the Premises for all vessel operations within the 

capabilities of the Premises, for the handling of general cargo subject to the following 
conditions and reservations: 

Section 4. 1 - Berthing Requirements: 
STAR services can be described as follows: Pacific (PAC), Mediterranean (MED), 

North Europe (BC). North Europe Expanded {BCX) service, and such inbound cargo to be 
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• moved over Terminal 2. It is understood by both parties that lhe designated terminals for the 
respective services are: 

PAC T-2 and T-4 
MED T-2 
BC T-2 
BCX T-2 

Section 4,2 - Services: 
The PORT, SSA or OTC shall perform terminal handling services, and truck, rail, 

and barge loading and unloading for STAR. STAR agrees to pay for those services and any 
other services ST AR uses or is otherwise responsible for on or over the Premises in 
accordance with Article V. STAR shall have the right to contract separately for vessel 
stevedoring and dock-handling services for loading and unloading of cargo between lhe vessel 
and the place of rest on the terminal. 

Section 4.3 - Port of Call: 
STAR agrees to use the Port as a designated Pacific Northwest port for all non-charter 

cargo for their PAC, MED, BC, and BCX service for the term of this Agreement. 

Section 4.4 - Assignment: 
ST AR shall not assign any of its rights hereunder, or allow use of the Premises by 

others without the prior written approval of PORT. STAR may engage subsidiaries and/or 
agents to perform ST AR's own services as described herein. 

Section 4.5 - Access to Premises: 
The PORT hereby grants ST AR ingress to and egress from the Premises during 

ordinary business hours. PORT shall have the right of ingress and egress over the Premises 
when that is not inconsistent with the other provisions of this Agreement and when not being 
fully utilired by STAR. Both SSA and OTC, when authorized by the PORT, shall have 
access to and use of the Premises when needed for their operations so long as such use is not 
inconsistent with this Agreement. 

ARTICLE V - REVENUE SHARING 
Section 5.1 - Atmlicable Rates: 
All cargo moving in ST AR's operations on or over the Premises is subject to the 

Port's Terminal Tariff No. 6, supplements thereto and reissues thereof (hereinafter called 
"Tariff"). STA_R agrees to pay all applicable PORT charges for services when provided at 
STAR's r~uest at rates published in "Tariff," subject only to the revenue sharing set out in 
Section 5.2 and other terms of this Agreement. 

Section 5.2 - Revenue Sharing: 
PORT and ST AR shall share in wharfage and dockage on Port earned revenue 

regardless of whether the PORT, SSA or OTC is the payee with respect to ST AR operations 
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• at the Premises as follows: 

Port 
70% 

STAR 
30% 

Dockage and wharfage revenue generated as a result of bulk cargoes handled by 
ST AR shall not be included for purposes of calculating revenue sharing under this section. In 
the event a new bulk facility at Tenninal 5 is operating during the term of this Agreement, 
ST AR and PORT agree to negotiate the revenue sharing percentages concerning bulk cargoes 
as set out above. 

If during the term of this Agreement, ST AR elects to shift vessel itineraries for any of 
the designated services between Tenninal 2 and Terminal 4, the Port reserves the right and 
agrees to renegotiate revenue sharing levels set out in this Section. 

Section 5,3 - Projected Annual Volumes: 
As of the date of this Agreement, STAR anticipates annual volumes as set out in 

Table I. Star does not have fixed tonnage contracts with shippers. The contracts are 
requirements contracts, meaning that the quantity of cargo the shippers are able to sell co a 
certain designated area is the quantity tendered to STAR for shipmenL It is understood that 
the figures in Table I are not guaranteed, but that ST AR will make every effort to meet the 
indicated volume. 

Table I 
Baled Wood Pulp ex-dock 
Baled Wood Pulp ex-barge 
Lumber 
Plywood 
Aluminum Ingots, Sows, T-Bars 

Section 5.4 - Minimum Annual Guarantee: 

112,000 MT 
25,000 MT 
30,000 MBM 
5,000 MT 

140,000 MT 

ST AR guarantees minimum annual revenue to the PORT, prior to application of the 
revenue sharing formula of Section 5.3, of $600,000 for wharfage and dockage for each of 
the three years of this Agreement. After Year 1, should business conditions change such that 
the anticipated annual volumes set out in Table I change significantly, the PORT and STAR 
agree to renegotiate the Minimum Annual Revenue Guarantee per Section 5.4 and the 
Revenue Sharing levels set out in Section 5.2. 1n the event STAR fails to meet the Minimum 
Annual Revenue Guarantee in any of the three contract years, ST AR shall pay PORT either 
the amount of the shortfall of the Minimum Annual Revenue Guarantee or, in the alternative, 
the amount of the revenue share paid STAR by the PORT for that Contract Year, with 
interest at a rate not to exceed prime rate 2 percent The choice shall be ST AR's, but in any 
event, payment shall be made not later than the following March 15. 
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ARTICLE VI - TERMINATION 
ST AR has the right to terminate this Agreement at any time after completion of the 

first full contract year, provided ST AR gives the PORT 90 days advance written notice of 
their intent to terminate. In the event of such a termination, STAR has the obligation to pay 
the appropriate pro-rata share of the Minimum Annual Revenue Guarantee for the then 
current Contract Year as set out in Section 5.4 and as dete{'1'Jjned by the PORT. If STAR 
does not fulfill the Minimum Annual Revenue Guarantee, the PORT shall have the right to 
invoice and STAR shall thereupon pay to the PORT, within thirty days of invoice date either 
the difference between Ule amount PORT has received from STAR and the pro-rated 
Minimum Annual Revenue Guarantee or the amount of revenue share paid ST AR pursuant to 
Section 5.2, with interest at a rate not to exceed prime plus 2 percent. The choice will be 
STAR's. 

ARTICLE VII - PAYMENT 
Section 7. 1 : 
ST AR agrees to pay all charges imposed by the terms of this Agreement, on a vessel­

by-vessel basis as per invoices submitted by the PORT, SSA or OTC as those charges are set 
out in the "Tariff." 

Section 7.2: 
Terms are cash. All charges and advances are due and payable as accrued. Invoices 

issued by the PORT, SSA or arc are due and payable upon presentation to STAR. Any 
invoice, or part U1ereof, remaining unpaid for a period of more U1an thirty calendar days after 
the date of the invoice shall be deemed delinquent and shall be subject to all appropriate 
delinquency charges as specified in the "Tariff. ,. In the event payment by ST AR is withheld 
as subject to a good faith dispute and such amounts, or portions thereof, are later determined 
to be rightly due and owing, said amounts, or portions thereof, shall be subject to a 
delinquency charge as of the first day of delinquency. 

ARTICLE VIII - FORCE MAJEURE 
Section 8, I: 
The duties and obligations of each of the parties hereunder shall be suspended during 

such time as performance by either party is prevented or made impracticable by occurrences 
beyond the control of the party affected, and to the extent such occurrences are not due to tlle 
fault or negligence of the party affected. Such occurrences shall include, but are not limited 
to strikes, labor disturbances, riots, fire, governmental action, war, acts of God, mill 
closures, obstructions to navigation or other causes of similar nature. The party seeking 
relief under this clause shall be required to have used reasonable diligence in seeking to 
overcome such obstacles, and performance shall have been resumed within a reasonable time 
after the obstacle is removed. 

Section 8.2: 
The foregoing shall not be considered a waiver of either party's obligation under this 

Agreement and upon written notice from STAR indicating the effective date of such stoppage, 
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• the Minimum Annual Revenue Guarantee shall be reduced on a pro-rata basis for the contract 
year. 

section 8,3: 
In the event that performance is prevent.ed under the provisions of Section 8.1, or 

there is reasonable certainty that perfonnance will be prevented for a period of sixty days or 
more, either party may terminate this Agreement by delivering to the other party thirty days 
written notice of its intent to do so. In such an event, the Minimum Annual Revenue 
Guar.rntee shall be reduced on a pro-rata basis for the period of that contract year effected. 
The proration shall be based upon the average monthly volume. 

In that event, the PORT shall invoice ST AR and ST AR shall pay, within thirty days of 
the invoice date, either the difference between the amount PORT has received from ST AR 
and the pro-rated Minimum Annual Revenue Guarantee or the amount of revenue share paid 
STAR pursuant to Section 5.2, with interest at a rate not to exceed prime plus 2 percent. 
The choice shall be STAR's. 

ARTICLE VIX - RULES, REGULATIONS AND LAWS 
STAR agrees to comply with all applicable rules and regulations or ordinances of the 

PORT pertaining to the Premises or any buildings or structures located thereon either now in 
existence or hereafter promulgated for the general safety and convenience of the PORT, its 
tenants, invitees, licensees, and the general public. ST AR further agrees to comply with all 
applicable federal, state, and municipal laws, ordinances and regulations, and ST AR further 
agrees to indemnify and hold harmless the PORT, its Commissioners, officers, agents, and 
employees from any liability or penalty which may be imposed by governmental authorities 
by reason of any asserted violation by STAR or its agents of the foregoing. 

ARTICLE X - NOTICES 
All notices required under this Contract shall be deemed to be properly served if sent 

by certified mail to the address listed in this Section, or to such other address as each party 
may indicate to the other in writing . Until hereafter changed by the parties by notice in 
writing, notices shall be sent to the PORT at The Port of Portland, Post Office Box 3529, 
Portland, Oregon 97208, and to STAR at Star Shipping (Canada) Ltd., 1400-355 Burrard, 
Vancouver, B.C., CANADA V6C 2H4. Da te of Service of such notice is date such notice is 
deposited in a post office, postage prepaid. 

ARTICLE XI - WAIVERS 
Section 11. I : 
No waiver by either party at any time of any of the terms, conditions, covenants or 

agreements of this Agreement shall be deemed or taken as a waiver at any time thereafter of 
the same or any other tenn, condition, covenant, or agreement herein contained, nor of the 
strict and prompt perfonnance thereof by the proper party. Tennination under any provision 
of this Agreement shall not affect any right, obligation, or liability of STAR or the PORT 
which accrued prior to such termination. 
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Section 1 L. 2: 
If suit or action is instituted in connection with any controversy arising out of this 

Agreement, the prevailing party shall be entitled to recover, in addition to costs, such sum as 
the court may adjudge reasonable as attorney fees, or in the event of appeal, as allowed by 
lhe appeUate court. 

ARTICLE X1I - DEFAULT 
This Agreement is made upon the condition that if the sums which STAR herein 

agrees to pay, or any part thereof, shall be unpaid on the date on which the same shall 
become due, or if default be made in any of the terms, agreements, conditions or covenants 
herein contained on the part of ST AR, or should ST AR abandon and cease to use the 
Premises for a period of sixty days at any one time except as provided by Article Vill, then 
and in such event, at the option of the PORT, this Agreement may be terminated. Thereafter 
the fuU balance for the entire Agreement tenn shall be due and payable. No default shall be 
declared by the PORT as to any breach which may be cured or obviated by ST AR until the 
expiration of thirty days after default and if, during such thirty-day period, such default shall 
have been cured or obviated. 

ARTICLE XIII - APPLICABLE LAW 
It is expressly understood and agreed that this Agreement, including the PORT's 

obligation to indemnify STAR from the PORT's negligent acts, and all questions arising 
thereunder shall be construed according to the laws of the State of Oregon and the United 
States of America, and jurisdiction shall be in the circuit Court of the State of Oregon, 
Multnomah County. 

ARTICLE XIV - INTEREST IN PROPERTY CREA TED 
The PORT and STAR agree that the interest created by this Agreement in the property 

described as Premises is and shall be a terminal use interest in said property and that STAR 
shall not have any other interest in said property or an interest in any other property 
described in this Agreement. 

ARTICLE XV - INDEMNIFICATION 
Section 15. 1 : 
STAR shall indemnify, save harmless, and defend the PORT, its commissioners, 

directors, officers, and employees from and against all claims, actions, and all expenses 
incidental to the investigation and defense thereof, based upon or arising out of injuries or 
damages to third persons or property, caused by the fault or negligence in whole or in part of 
ST AR or its employees in the use or occupancy of the Premises; provided that the PORT 
shall give to ST AR prompt and reasonable notice of any such claims or actions, and ST AR 
shall have the right to investigate, compromise, and/or defend the same. This indemnity shall 
not extend to that portion of a claim or claims arising from or caused by the negligence of the 
PORT. 
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Section 15.2: 
The PORT, to the extent permitted by law, shall indemnify, save and hold hannJess 

and defend ST AR, its directors, officers, employees, representatives, and agents from and 
against all claims and actions and all expenses incidental to the investigation and defense 
thereof, based upon or arising out of injuries or damages to third persons or their property, 
caused by the fault or negligence in whole or in part of the PORT, its employees, 
contractors, or agents in the use or maintenance of the Premises; provided that ST AR shall 
give to the PORT prompt and reasonable notice of any such claims or actions, and the PORT 
shall have the right to investigate, compromise, and/or defend the same. This indemnity shall 
not extend to that portion of a claim or claims arising from or caused by the negligence of 
STAR. 

ARTICLE XVI - TAXES AND OTHER GOVERNMENT AL CHARGES 
STAR agrees to pay any and all lawful taxes, assessments, or governmental charges 

that may be levied by any tax-levying body upon any taxable interest which STAR acquires 
under this Agreement or any taxable possessory right which ST AR may have in or on the 
Premises. 

IN WITNESS WHEREOF, the parties hereto have subscribed names as of the ~ 
day of ✓A:N 1 11,• 7f , 199 f. :i-
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THE PORT OF PORTLAND 

APPROVED AS TO LEGAL 
SUFFICIENCY 

By· ~ l . df'Jf'W" 
Paul C. Isner 
Assistant General Counsel 

APPROVED BY COMM1SSION 

Date: 1-x: - q2-
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• LEASE OF IMPROVED SPACE 

THIS LEASE. dated this I ?day of Q-..gfl-..1qw7} . 19y;s 

entered into by and between THE PORT OF PORTLAND. a port district of the State 

of Oregon (hereinafter referred to as "Port"). and PUGET SOUND TUG AND BARGE 

COMPANY dba HAWAIJAN MARINE LINES. a corporation organized under the laws of 

the State of Washington (hereinafter referred to as "Lessee"). 

RECITALS 

WHEREAS. the Port desires to lease certain improvements located in the 

Terminal 2 Administration Building to the Lessee. and said improvements being 

more particularly described below: and 

WHEREAS. the Lessee is desirous of leasing said improvements: 

NOW . THEREFORE. in consideration of the above declarations. the parties 

have negotiated the following terms and conditions: 

ARTCCLE I . - PREMISES 

Section L.I - Description of Premises: The Port hereby leases to 

Lessee. and Lessee leases from the Port on the terms and conditions stated 

below. approximately 1,426 square feet of office space located in the 

Terminal 2 Administration Building. Portland. Oregon. (hereinafter t he 

"Building") identified on Drawing No . T-2 86-502 8/77 (A-6). attached hereto 

as Exhibit A and made a part hereof. and any existing improvements thereon. 

and appurtenances thereto, (hereinafter referred to as "Premises·). The 

actual square footage may be adjusted based upon a f inal survey performed by 

the Port. Upon construction or installation of any improvements or additional 
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improvements. addi tions, or changes to improvements in. under, or upon the 

Premises (each an "Improvement· and col lectively the ·improvements"), such 

Improvement(s) shal l become a part of the Prem1ses un less otherwise stated 

herein. 

Section 1.2 - Use of Premises: The Lessee shall use the Premises only 

for the fol lowing purpose(s): office space. 

1.2.1 No other use shall be made of the Premises wi thout the 

written approval of the Port. Lessee shall not cause or permit any conduct on 

the Premises that would cause the Premises, or any part thereof, to be deemed 

a hazardous waste treatment. storage, or disposa l faci l ity requiring a permit, 

interim st atus. or any other special authorization under any environmental 

law. Without l imiting the foregoing. no use may be made of. on. or from the 

Premises relating to the handling, storage. disposal, transportation. or 

discharge of hazardous substances, as defined in Section 6.2. without the 

written approval of the Port. 

1.2.2 The Lessee shall not use or permit in the Premises anything 

that shall increase the rate of fire insurance thereon or prevent the Port 

taking advantage of any ruling of the Insurance Services Office of Oregon or 

its successors. that would allow the Port to obtain reduced rates for 

long-term insurance policies: or main tain anything that may be dangerous to 

life or limb: or in any manner deface or injure said building or any portion 

thereof: or overload the floors: or permit any objectionable noise or odor to 

escape or to be emitted from the Premises; or permit anything to be done upon 

the Premises in any way tending to create a nuisance or to disturb any other 

tenants of the building. or to injure the reputation of the building; or to 

use or permit t he use of said the Premises for lodging or sleeping purposes or 

for any immoral or illegal purposes: and that the Lessee shall comply at the 
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• Lessee's own cost and expense with all orders, notices, regulations, or 

requirements of any municipality, st ate. or other governmental authority 

respecting the use of sa1d the Premises. 

Section 1. 3 - Appurtenant Rights: The Lessee sha l l, during the term 

hereof , have the appurtenant rights specified in Subsection 1.3. l below. No 

other appurtenant rights shall be implied as a part of this Lease. Nothing 

stated herein shall be construed as to limit in any way the general power and 

right of the Port to exercise i ts governmental powers over the common areas. 

1.3.l The Lessee, its customers . agents. representatives. and 

invitees shall have the nonexclusi ve right to use any areas designated by the 

Port as ·common Areas·. such right to be in common wi th others to whom the 

Port has granted or may grant such similar right. The term ·common Areas·. as 

used herein, sha ll mean any parking areas, roadways, driveways, sidewalks. 

landscaped areas . security areas, trash removal areas. delivery areas, 

washrooms , and any other areas owned by the Port within Terminal 2 where such 

areas have been designated or may be designated in the future by the Port as 

areas to be used by the general public or in common by tenants. 

l.3 .2 The Port reserves the following rights with respect to the 

Co1m1on Areas: 

l.3.2.I To establish reasonable rules and regulations for 

t he use of t he Corrmon Areas; 

l.3 .2.2 To use or permit the use of such Common Areas by 

others to whom t he Port may grant or may have grant ed such rights in such 

manner as the Port may from time to time so grant; 

I .3.2.3 To close all or any portion of the Common Areas to 

make repairs or changes , to prevent dedication of the Common Areas or the 

accrual of any rights to any person or the public. or to discourage 
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• unpermitted use of the Common Areas; 

1.3.2.4 To construct, alter. or remove buildings or other 

improvements in the Common Areas and to change the layout of such Common 

Areas, including the right to add to or subtract from their shape and size or 

to eli minate such Common Areas; 

1.3.2.5 To exercise any of the Port's governmental powers 

over the Common Areas . 

ARTICLE Jl. - TERM 

~ Section 2. 1 - Term: The initial term of this Lease shall commence on 

':=1. 1992. and the term shall continue through June 30, 1995 ("Lease 

Term"), unless the Lease is earlier terminated under the provisions herein. 

Section 2.2 - Taxability of Port Bonds : This Lease shall be subject to 

terms so as not to affect the taxability of the General Obligation Bonds 

issued by the Port to finance the Premises . It is a material condition of 

this Lease that the Port 's bond counsel . of the Port's choosing. be able to 

issue an opinion that interest earned by holders of the Port Terminal 2 

Reconstruction General Obligation Bonds wi ll not be caused by this Lease to be 

includable in such holder's Gross Income under Internal Revenue code Section 

103. as amended. The parties shall negotiate any modifications of thi s Lease 

to insure that its terms wi ll permit the Port to obtain any necessary legal 

opinion. but only if such terms are also mutually agreeable to both the Port 

and the Lessee. In the event that the parties cannot agree upon the terms 

necessary to obtain legal opinion. the Port may cancel this Lease upon written 

notice to the Lessee . 

ARTI CLE Ill. - RENT 
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Section 3.1 - Basic Rent: The Lessee shall pay, in advance. to the Port 

as rent the sum of $1 ,069.50 per month based on a rental rate of $9.00 per 

square foot per year for the building space (hereinafter "Basic Rent"). 

3. 1.1 Operating Charge: In addition to Basic Rent. the 

Lessee shall pay $469.39 per month based on $3 .95 per square foot of bui l ding 

space per year ("Operat ing Charge"). Said Operating Charge shall be subject 

to adjustment in accordance with Section 3.2 of this Lease . 

3.l .2 Additional Rent : Lessee shall pay to the Port as 

additional rent (hereinafter "Addi tional Rent") in equal monthly installments. 

for the Port's cost of constructing the improvements to the Premises as 

descr ibed in Sect ion 5.2 herein. amortized over the initial lease term at an 

interest rate of ten percent (10%) . 

Section 3.2 - Adjustment in Operating Charge: "Fiscal Year· as used 

herein sha l l mean July I to June 30 of any year throughout t he term of this 

Lease or any extension thereof. Beginning July 1. 1992 and at the beginning 

of each Fiscal Year thereafter duri ng the term of this Lease and any renewal 

or extension thereof, the Operating Charge shall be subject to an operating 

cost adjustment. Such annual adjustment shall be based on the average change 

in the Port's Operating Costs for the Building as defined herein over those 

for the previous Fiscal Year . As used herein ·operating Expenses· shall mean 

all costs of operating and ma intaining the Building as determined by the Port. 

including. but not limited to: rea l property taxes levied against the 

Building and its under lying land (and any tax levied wholly or partially in 

lieu thereof). all water and sewer charges: the cost of steam. natural gas. 

electricity provided to the Building: janitorial and cleaning supplies and 

services: garbage removal service: administration costs and management fees: 

superintendent fees: security services. if any: insurance premiums: licenses : 
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• permits for the operation and maintenance of the Building and al l of its 

component elements and mechanical systems, such Operating Expenses t o be 

al located in accordance wi th standard real estate accounting practice. The 

Port will provide supporting documentation for any expense increases if 

requested by Lessee. 

Secti on 3.3 - Time and Place of Payments: Payments are due and payable 

on the first day of each month and delinquent if not paid when due, except 

that, upon execution of t hi s Lease. Lessee shall pay the Port its monthly 

Basic Rent. Operating Charge, and Addit ional Rent due for the first full 

calendar month of the Lease Term together w1 th its pro-rated monthly Basic 

Rent, Operati ng Charge, and Addi tional Rent due for the initial partial 

calendar month, if any. Each monthly Bas1c Rent and Operating Charge shall be 

paid when due, w1thout not1ce or demand and w1thout any abatement, deduct1on, 

or set-off. 

3.3.l Payment shal l be to the Port at The Port of Portland, 

Post Office Box 5095, Portland. Oregon 97208. or such other place as the Port 

may designate. All amounts not pa1d by the Lessee when due shall bear a 

delinquency charge at the rate of 18% per annum. The delinquency charge on 

overdue account s is subject to periodic adjustment to reflect the Port·s then 

current charge for overdue accounts. 

Section 3.4 - Acceptance of Late Rent: The Port shall be entit led, at 

its sole and complete discretion, Lo either accept or reject a tender payment 

of Basic Rent . Operati ng Charge , and Additiona l Rent, which were not paid when 

due. In the evenl Lhe Port elects to accept a tender of such payments after 

the time when such payments are due. then such acceptance shal l not constitute 

a wa iver of Lessee·s continuing obligation to make such payments when and as 
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• required by the terms of this Lease. 

ARTICLE IV. - LESSEE'S OTHER OBLIGATIONS 

Section 4.1 - Construction of Improvements/Alterations by Lessee: No 

construction, alteration, or improvement shal l be made on or to the Premi ses 

without the writ ten consent of the Port . To obta1n Port consent, at least 

45 days prior to any construction. alterat ion. demol it ion , or changes upon the 

Premises or Improvements, t he Lessee shall submi t to the Port fina l plans and 

specifications, site-use plan . and architectural renderi ng thereof and shall 

not commence any construction unti l it has received the Port's written 

approval. Al l plans for construction, alteration, or changes shal l be signed 

by an architect or engineer l icensed in the State of Oregon. Should the Port 

fai l to take action concerning plans and/or specifications submitted Lo it 

within 45 days, said plans and/or specifi cat ions shall be deemed approved . 

4. 1 .l No such work shall be undertaken until Lessee has procured 

and paid for. so far as the same may be required from time to time. all 

municipal and other governmental permits and authorizations required wi th 

respect to the work. Procurement of such permits and authorizat ions shall be 

subsequen t to Lessee's obtaining Port approval pursuant to Section 4.1. 

4.1.2 All work shal l be performed 1n a good and workmanl ike 

manner and, in the case of al terations or additions Lo existlng Improvements. 

shall be of such quality and type that. when completed. the va lue and ut il ity 

of the Improvements which were changed or altered shall be not less than the 

value and utility of such Improvements immediately before such change or 

al teration: and in the case of a change or alteration involving demolition and 

Lhe construction of a new building, the value of Lhe new building wil l be of a 

value not less than the value of the demolished building. All work shal l be 

prosecuted wi th reasonable dispatch . 
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• 4.1.3 Thirty days after the completion of any work under this 

Section 4.1. Lessee shall deliver to the Port complete and fully detailed 

·as-bui It" drawings of the completed improvements prepared by an architect 

licensed by the State of Oregon. 

Section 4.2 - Maintenance: Except for the Port maintenance 

responsibil i t ies provided in Section 5.1 herein. the Lessee shall keep and 

maintain the Premises in good and substantial repair and condit1on. and shall 

promptly make all necessary repairs and alterations thereto at Lessee's sole 

expense. Such repairs shal l be 1n accordance with Section 4.1 herein. The 

Lessee shall provide at. the Lessee·s expense, janitorial serv1ce for the 

Premises and proper containers for trash and garbage, and shall keep the 

Premises free and clear of rubbish. debris. and litter at all times. 

Section 4.3 - Taxes : Except as provided in Section 3.3, the Port, on 

behalf of the Lessee. shal l pay all real property taxes applicable to the 

Premises. If the term of this Lease or any extension thereof shall end after 

June 30 of any year. or if the Lessee shal l hold over 1ts occupancy of the 

Premises after the expiration of the term of this Lease as provided herein. 

and such extension shall extend the lease beyond June 30 of any year . the 

Lessee shall be 11able for payment of real property taxes applicable to the 

Premises for the year in which said holdover occurs with no proration. 

4.3.2 As used herein , the lerm ·real property tax· shall nol 

include business license fees. excise taxes, sales taxes. corporation taxes. 

income taxes. or any tax on personal property which may be imposed by any 

city, counly, slate, or federal government or, any special district or agency. 

Such taxes shall remain the responsibility of the Lessee . 

4.3 . 3 The Lessee shall pay before delinquency. all other taxes 
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• and fees assessed against and levied upon its trade fixtures. equipment. 

furnishings. and al l personal property of the Lessee contained in the Premises 

or elsewhere. When possible . the Lessee shall cause said trade fixtures, 

furnishtngs, equ1pment. and all other personal property to be assessed and 

bi ll ed separately from the real property of the Port. If any of the Lessee's 

said personal property shall be assessed with the Port's real property, the 

Lessee shal l pay the Port the taxes attributable to the Lessee within 10 days 

after receipt of a written statement setting forth the taxes applicable to the 

Lessee's property. 

Section 1.4 - Liens: Except with respect to construction liens 

resulting from the improvements and alternations made by the Port pursuant to 

Exhtbtt B, the Lessee agrees to pay, when due, all sums of money that may 

become due for, or purporting to be for. any labor, services. materials. 

supplies. utilities. furnishings, machinery, or equipment which have been 

furnished or ordered with the Lessee's consent to be furnished to or for the 

Lessee in, upon, or about the Premises or Improvements. which may be secured 

by any mechanic's, materialsmen·s, or other lien against the Premises or 

Improvements or the Port's interest therein, and will cause each such lien to 

be fully discharged and released at the time the performance of any obligation 

secured by any such lien matures or becomes due. provided that the Lessee may 

in good faith contest any mechanic's or other liens filed or established, and 

in such event may permit Lhe items so contested to remain undischarged and 

unsatisfied during the period of such contest. provided that the Port may 

require the Lessee to procure a payment bond in the amount of the contested 

lien. 

Section ~.5 - Utilities: The Lessee shall promptly pay any charges for 

9 

POPT2100210 



• telephone and al l other charges for utilities which may be furnished to the 

Premises at t he request of or for the benefit of the Lessee. except for 

lighting, heati ng. natural gas, water, sanitary sewer, storm drainage . air 

condit ioning and electrical serv ice which shal l be provided by the Port. 

Electr ical and natural gas service to be provided by t he Port shall be limited 

to normal office use. The Portland Building and Office Managers Assoc1ation 

(BOMA) publ ished statist ics for average utility costs per square foot for 

Portl and suburban office space shall be used as a guide in determining ·normal 

office use· for electrical power and heating by natura l gas. If Lessee's 

electrical use and/or natural gas use exceeds BOMA's average utility rate by 

5% for any given year of this Lease or extension thereon. the Port may charge 

the Lessee a surcharge for such use . The surcharge shall be that amount by 

which the uti l ity usage of Lessee exceeds the BOMA average uti l ity rate. 

4.5.1 The Lessee shal l not. without the Port's consent. operate 

or instal l any electrical equipment or operate or install any machinery or 

mechanical device on said premises other than that normal to office use. No 

electric wiring, satel lite, or cable receiving equipment, electronic 

transmilting devices, other than telephone. telex, or lelecopier machine. 

shal l be installed, maintai ned or operated on said premises except with the 

approval of and in a manner sati sfactory to the Port. In no event shal l t he 

Lessee overload Lhe electrical circuits from which the Lessee obtains current. 

Section 4.6 - Advertisement Signs : Subject to the provisions hereof . 

the Lessee shall have the right to install or cause to be installed 

appropriate signs on the Premises to advertise the nature of its business. 

The cost of such inslallations and operation thereof shall be borne by the 

Lessee. The Lessee shall not erect, install. nor permit to be erected, 

instal led or operated upon the Premises herein any sign or other advertising 
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• device without having obtained first the Port's written consent thereto as to 

size. construction. location. and general appearance and then all appl icable 

governmental approvals . 

Section 4.7 - Safety Reguirement s: 

4.7 . l The Lessee shall conduct its operations. act ivities and 

duties under th i s Lease in a safe manner, and shall comply with al l safety 

standards imposed by appl icable federa l , state and local laws and regulations . 

The Lessee shall require the observance of the foregoing by al l subcontract ors 

and all other persons transacting business with or for the Lessee in any way 

connected with the conduct of the Lessee pursuant to thi s Lease. 

4.7.2 The Lessee shal l exercise due and reasonable care and 

caution to prevent and control fire on the Premises and t o that end shal l 

provide and maintain such fire suppression and other ftre protection equipment 

as may be required pursuant to applicable governmental laws. ordinances. 

statutes and codes 1or the purpose of protecting the Improvements adequately 

and restricting the spread of any fire from the Premises to any property 

adjacent to the Premises, except as provi ded by the Port as provided herein. 

The Port shall provide and mai ntain f i re sprinklers and fire walls as required 

by the responsible government authority. 

Section 4.8 - Access to Premises: The Port shal l at al l times dur ing 

ordinary business hours have the right to enter upon the Premises and 

Improvement s for the purposes of: (l) inspecting the same; (2) confirming the 

performance by Lessee of its obJigations under this Lease: (3) do ing any other 

act which the Port may be obligated or have the right to perform under this 

Lease, or reasonably related thereto: and (4) for any other lawful purpose. 

Such inspecti ons shall be made only at a mutually agreeable t i me to al l 
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• parties except i n cases of emergency . 

4.8.1 The Port shall not be liable for the consequences of 

admitting or refus ing to admit to t he Premises the Lessee or any of the 

Lessee's agents or employees. 

ARTI CLE V. - PORT OBLIGATIONS AND WARRANTIES 

Section 5.1 - Maintenance: The Port shall maintain the exterior wa l ls. 

the electr ical branch circui ting (the in- the-wall electrical wiring) , the 

plumbi ng sys tem, the fire sprinkl er system. the roof . and HVAC system of the 

Bui ldi ng and the landscapi ng immediately surrounding the Building and provide 

janitorial servi ce for the common areas. 

Section 5.2 - Improvements: lhe Port shall make the 1mprovements 

described on Exhibit Band Exhibit C, attached hereto. The Port shal l have no 

liability for disruption of Lessee's bus iness due to construction of 

improvements but shal l exerci se reasonable effor ts to minim1ze disruption 

caused by the construction activity. The cost of such work shall not exceed 

$5,000. The construction to be performed by the Port as described herein. 

shall not include any necessary adjustments in phone service as a result of 

such construction, including the removal or installati on of phone outl ets. 

phone jacks. or phone w1 ring. Such adjus tments to the phone scrv1ce shal l be 

the responsibi li ty of the Lessee and shal l be the Lessee's cost. 

Section 5.3 - Del ivery: The Port sha l l exercise its best efforts to 

complete the improvements as described in Section 5.2 herein so that the 

Premi ses are substantial ly compl ete in as expeditious a manner as possible but 

in no event later than August 15, 1991. unless otherwise agreed upon by the 

parties. 
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Section 5.4 - Port's Warranty of Ownership : The Port warrants that it 

is t he owner of the Building and has the r ight to lease said Premises under 

the terms of this Lease. Subject to the Lessee performing al l obl igations of 

this Lease, the Lessee's possession of t he Premises will not be disturbed by 

the Port or anyone lawfully claiming by, through or under the Port and the 

Port will defend the Lessee's right to quiet enjoyment of the Premises from 

disturbance by anyone lawfully claiming by, through or under the Port. 

Section 5.5 - Condition of Premi ses: The Port makes no warranties or 

representations regarding the condition or available lawful uses of the 

Premises. Except for improvements to be made by the Port pursuant to Section 

5.2 herein , the Lessee has inspected and accepts the Premises in an ·as is" 

condition upon taking possession, and the Port shall have no liability to the 

Lessee for any loss, damage, injury, or costs caused by the condition or 

available lawful uses of the Premises . 

ARTICLE VI . - INDEMNITY. INSURANCE. DAMAGE ANO DESTRUCTION 

Section 6. I - General Indemnity: The Port shall not in any event be 

liable for any injury to any person or damage to any property occurring on or 

about the Premises. unless such injury or damage results from the wilful acts 

or gross negligence of the Port. Lessee covenants and agrees to indemnify, 

save, and hold harmless the Port. its commissioners. directors, officers. 

agents. and employees from and against any and all liability. claims. demands. 

damages, expenses. fees (including attorneys·. accountants'. and paralegal 

fees). fines . penal ties, suits, proceedings, actions. and causes of action 

(collectively ·costs") which may be imposed upon or incurred by the Port due 

to the acts or omissions or any person or entity whatsoever (excluding only 
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• the wilful acts or gross negligence of the Port). and which: (I) ar ise from 

or are in any way connected with Lessee's use . occupation, management or 

control of the Premises whether or not due to Lessee's act or omi ssion and 

whether or not occurring on the Premises: or (2) result f rom any breach. 

violation, or nonperformance by Lessee of any of its obligations under this 

Lease. 

Section 6.2 - Hazardous Substances Indemnity: In addition to the 

indemnity provided in Section 6.1 above. the Lessee agrees to indemnify. save . 

and hold harmless the Port. its commissioners . officers. agents. and employees 

from and against all damages. costs. liabi lities. and expenses caused by, 

arising out of, or in connection wi th . t he handling. storage. discharge. 

transportation . or disposal of hazardous or toxic wa stes or substances. 

pollutants. oils. material s. contaminants. or regulated substances. as those 

terms are defined by federal. state. or loca l law or regulation ("Hazardous 

Substances"). includi ng but not limited to. the Resource Conservation and 

Recovery Act (RCRA) (42 U.S .C. §6901 et. seq.): the Comprehensive 

Environmental Response. Compensation and Liability Act (CERCLA) (42 U.S .C. 

§9601. et. seq.): Superfund Amendment and Reauthorizat ion Act of 1986 (SARA) 

(P.L. 99-499. October 17. 1986) as amended: the Toxic Substances Control Act 

(15 U.S. C. 2601. et. seq.): the Sol id Waste Disposal Act (42 u.s.c. §3251. et. 

seq.) as amended by the Hazardous and Solid Waste Amendments Act of 1984; the 

Clean Water Act (33 U.S .C. §1251, et. seq.); the Clean Air Act (42 U.S.C. 

§7401 et. seq.): 1985 Oregon Laws Chapter 733; and 1987 Oregon Laws Chapter 

540. as the same may be amended from time to time. (col lecti vely 

"Environmental Law"). on the Premises by lessee. during the term of the 

previous lease with Lessee dated September 14 . 1988 for the Premises and 

additional office space and during the term of this Lease. including. but not 
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• limited to: (a) claims of third part ies. including governmental agenc ies, for 

damages, response costs, indolences or other relief: (b) the cost. expense or 

loss to the Port of any injunctive relief. including prel iminary or temporary 

injunctive relief. applicable to the Port or the Premises: (c) the expense. 

including fees of attorneys. engineers. paralegal s and experts, reporting the 

existence of said hazardous substances or contaminants to any agency of the 

State of Oregon or the United States as required by appl icable laws or 

regulations; (d) any and all expenses or obligat ions. including attorneys' and 

paralegal fees. incurred at. before. and aft er any trial or appeal therefrom 

or any admi ni strative proceeding or appeal therefrom whether or not taxable as 

costs. incl uding, without limitat ion. attorneys' and paralegal fees, witness 

fees (exper t and otherwise). deposition cost s . copying and telephone charges 

and other expenses, all of which shall be paid by l essee promptly after the 

Port incurs the obligation to pay such amounts . Such damages. costs. 

liabilities and expenses shall include such as are claimed to be owed by any 

regulating and administering agency. 

6.2.1 Promptly upon written notice from the Port or from any 

governmental entity. the Lessee shal l remove from the Premises all Hazardous 

Substances. whether in existence during the lease term of the previous lease 

between the parties dated September 14. 1988 for the Premises and additional 

office space. or during the term of this lease. and shall restore t he Premises 

to clean. safe. good. and serviceable condi t ion . Any such cleanup shall be in 

conformance with all applicable governmental rules and regulations . 

Section 6.3 - Duty to Defend: Lessee shall. at its sole expense . defend 

any and al l actions. suits. and proceedings relating to matters covered by the 

indemnity set forth in Sections 6.1 and 6.2 which may be brought against the 

Port or in which the Port may be impleaded , and shal l satisfy. pay. and 
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• discharge any and all judgments, orders, and decrees that may be entered 

against the Port in any such action or proceeding. 

Sectioll.l.1_ - Insurance: 

6.4. I The Lessee shall provide the Port with a lease bond with a 

face amount of not less than $5,000. as security to the Port for the Lessee's 

full and faithful performance and observance of its obligations under this 

Lease. The lease bond shall be in approximatel y the form provided in Exhibit 

D. attached hereto and made a part hereof . The Port shall be entitled to 

sufficient proceeds of the lease bond to satisfy any failures of Lessee to 

make payments to the Port at any time during the Lease Term or to satisfy the 

Port for its costs. expenses. or damages in the event the Lessee fails to 

faithfully perform 1ts obl tgations under the terms of this Lease. The lease 

bond shall be obtained from a bonding company licensed to transact business in 

the State of Oregon and satisfactory to the Port . United Pacific insurance Is 

approved by the Port as an issuer of a lease bond required pursuant to this 

paragraph. Nothi ng stated in this Section shall waive any Port right to 

declare a default and exercise any and all remedies available under this Lease 

in the event the Port ts required to make demand for payment on the lease 

bond. The lease bond shall not he considered an advance payment of rent or a 

measure of the Port's damages in the event of a default by the Lessee. If the 

Lessee defaul ts in the performance of any of its obligations under this Lease. 

including without limitation the payment of Basic Rent. the Port may. but 

sha l l not be obl igated to. use. apply, or reta in all or any part of the lease 

bond to the extent required for the payment of any amount in default or any 

amount which the Port may expend or i ncur by reason of the Lessee's default. 

If the Port so uses. applies, or reta ins all or any part of the lease bond. 

the Lessee shall provide t he Port with evidence t hat the bonding company wi ll 

16 

POPT2100217 



• extend the monetary limits of the lease bond in an amount equa l to the amount 

so used. applied. or retained. or issue a new bond with a face amount not less 

than SS,000, such evidence or new bond to be provided within 20 days of the 

initial date the Port makes the demand for payment on the lease bond. provided 

that in the event Lessee is unable to restore the Lease Bond. Lessee shall 

provide to the Port a cash deposit security in an amount necessary to restore 

the funds used. applied or retained. 

6.4.2 The Lessee shall maintain an occurrence form corrmercial 

general, including a fire l egal liability endorsement. and automobile 

liability insurance policy or policies for the protection of the Lessee and 

the Port, its commissioners. directors, officers. servants, and employees, 

insuring the Lessee and the Port against liability for damages because of 

personal injury. bodily injury . death. or damage to property, including loss 

of use thereof, and occurring on or in any way related to the Premises or 

occasioned by reason of the operations of the Lessee on or from the Premises 

with insurance limits of not less than $2 ,000.000 combined single limit for 

each of the aforementioned policies. 

6.4.3 All insurance shall name the Port. its commissioners. 

officers. and employees as additional insureds as respects liabilities assumed 

under this Lease. 

6.4.4 The Lessee sha ll furnish to the Port a certi f icate(s) of 

insurance evidencing the date, amount. and type of insurance or bond that has 

been procured pursuant to thi s Lease. All policies of insurance shal l remain 

in full force during the term hereof and shall provide for not less than 30 

days written notice to the Port and the Lessee before such policies may be 

nonrenewed. canceled. or materially revised with respect to the requirements 

of the Port as set forth in this Lease. Upon request. the Lessee shall 

provide the Port with a copy or copies of any insurance policy provided 
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• pursuant to this Lease. 

6.4.5 The Port shall have the right to review the limits of 

insurance requ1red herein from time to time. In the event the Port determines 

that such limits should be increased or lowered, the Port wi ll provide notice 

lo the Lessee of such determination. The Lessee shall, i f t he limits are 

increased, modify its coverage to comply with the new limits and provide the 

Port with an updated certi ficate. 

Section 6.5 - Waiver of Subrogation: The Port and the Lessee agree t hat 

each forfeits any right of action that it may later acquire against the other 

of the parties to the Lease for loss or damage to i ts property, or to property 

in which it may have an interest, to the extent that such loss is covered by 

the provision of the lessee's property damage pol icy or policies. 

Section 6.6 - Damage or Destruction of Premises : lf the Premises or 

Improvements are partially or totally damaged or destroyed by fire or other 

casualty, the Port shall have the option and shall within 60 days from the 

damage or destruclion. notify the Lessee in writing whelher or not the Port 

elects to repair. rebuild, restore the Premises or to terminate this lease. 

Upon giving such notice to terminate, this Lease shall terminate on the date 

specified in lhe nolice. The Porl shall be entilled to all proceeds of 

insurance payable because of the damage or des truction to the Premises. except 

that Lessee shall be entitled to the insurance proceeds from its own insurance 

for damage done to Lessee's personal property within the Premises. 

ARTICLE VII . - TERMINATION 

Section 7.1 - Termination by the Port: The Port shal l be entitled to 

terminate this Lease as provided herei n and as otherw1se prov1ded Dy law. 
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Section 7.2 - Termination by Lessee: The Lessee shall be entitled to 

terminate this Lease as provided herein and as otherwise provided by law. 

Section 7.3 - Dut1es on Termination: Upon termination of the Lease for 

any reason , the Lessee shall deliver all keys to the Port and surrender the 

Premises and Improvements in good condition. Alterations constructed by the 

Lessee with permission from the Port sha 11 not be removed. unless the terms of 

permiss ion for the alteration so require. but shall be restored to the 

original condition. Depreciation and wear from ordinary use for the purpose 

for which the Premises were let need not be restored. but all repair for which 

the Lessee is responsible shall be completed to the latest practical date 

prior to such surrender. 

Section 7.4 - Ti tle to Improvements: Subject to the provisions of 

Section 7.5, upon termination of this Lease by the passage of time or for any 

reason. the Port shall have the option to either require removal of any or all 

Improvements construcled by the Lessee, pursuant to Section 4. l, within 90 

days after the expiration of the Lease at the Lessee's expense or shall have 

the option to take title to any or al l such structures, inslallations. and 

Improvements. Tit 1 e to a 11 other Improvements sha 11 remain with the Port. 

Section 7. 5 - Fjxtures : 

7.5.1 Upon termination of this I ease for any reason, any or all 

fixtures placed upon the Premises during the Lease Term, or any extension 

thereof, other than the Lessee's trade flxtures, shall. at the Port's option. 

become the properly of lhe Port. Movable furniture . decorations. floor 

covering (other than hard surface bonded or adhesi vely fixed flooring). 

curtains. blinds. furnishing and trade fixtures shall remain the property of 
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• the Lessee if placed on the Premises by the Lessee. At or before the 

termination of t his Lease. Lessee, at its expense, shall remove from the 

Premises any or all of Lessee's fixtures or personal property which the Port 

has required Lessee to remove under the terms of this Lease, and shal l repair 

any damage to the Premises resulting from the installation or removal of such 

fixtures or personal property. Any items of Lessee's fixtures or personal 

property which remain on the Premises after the termination of th1s Lease in 

violation of thi s Section 7.5 may, at the option of the Port. be deemed 

abandoned. The Port shal l have the option, in its sole discretion. of (a) 

retaining any or all of such abandoned property without any requirement to 

account to Lessee therefor, or (b) removing and disposing of any or all of 

such abandoned property and recovering the cost thereof, plus interest from 

the date of expenditure at the Port's then current interest rate. from Lessee 

upon demand. 

7.5.2 If the Lessee fails to remove such fixtures as required by 

th1s Lease. the Port may do so and charge the cost to the Lessee with 1nterest 

at the Port's then current interest rate from the date of expenditure. In 

addition to any other applicable liability. the Lessee shall be liable to the 

Port for the cost of removal. transportation to storage, and storage, with 

interest at the Port's then current interest rate on al l such expenses from 

the dale of expenditure by the Port. 

7. 5.3 The time for removal of any property or fixtures which lhe 

lessee is required to remove rrom the Premises upon termination shall be as 

follows: (1) on or before the date the lease terminates because of expiration 

of the original or a renewal term or because of default: or (2) within 30 days 

after notice from the Port requiring such removal where the property to be 

removed is a fixture which the Lessee is not required to remove except after 

such notice by the Port , and such date would fall after the date on which the 
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• Lessee would be required to remove other property. 

Section 7.6 - Holding Over: If the Lessee shall hold over after the 

expiration or termination of the Lease Term or any extension thereof with the 

consent of the Port. and shall not have agreed in writing with the Port upon 

the terms and provisions of a new lease prior to such expiration. at the 

Port's discretion. the Lessee shall be deemed a month-to-month holdover tenant 

or a tenant at sufferance. In the event the Port deems lessee a 

month- to-month tenant. the Lessee shall remain bound by all terms. covenants, 

and agreements hereof, except that : (I) the tenancy shall be one from 

month-to-month subject to the payment of all rent in advance, the monthly rate 

being proportional to the previous Basic Rent: (2} title to Improvements shal l 

have vested in the Port pursuant to Section 7.4 hereof, unless the Port 

provided Lessee with notice remove such: (3) the Port shall have the right 

to adjust the rental payments, charges or use fees upon 30 days written notice 

to the Lessee: and (4) such month-to-month tenancy may be terminated at any 

time by written notice from the Port to the Lessee . fn the event the Port 

deems the lessee as a tenant at sufferance, the Port shall be entitled to 

exerci se any rights pursuant thereto . In the event of hold over beyond June 

30 of any year. the Lessee shall be responsible for payment of property taxes 

for the entire tax year without proration. or. in the event of any change in 

property tax law, for any taxes due under such law. 

ARTICLE VII[ . - DEFAULT 

Section 8. I - [vents of Defaul t: The following shall be events of 

default : 

8. l . l Default in Rent: Failure of the Lessee to pay any rent or 

other charge as provided herein within 10 days after it is due, provided that 
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• the Port will give lessee written notice that the rent or other charges are 

past due. and Lessee thereafter shall have three (3) working days within which 

to make payment. Lessee's ltablity to the Port for defaul t shall survive 

termtnation of this Lease. 

8.1.2 Default in Other Covenants : Failure of the Lessee to 

comply with any term or condition or fulfill any obligation of the Lease 

(other than the payment of rent or other charges) within 30 days after written 

notice by the Port specifying the nature of the default with reasonable 

particularity. If the default is of such a nature that it cannot be 

completely remedied within the 30 day period, this provision shall be complied 

with if the Lessee begins correction of the default 

within the 30 day period and thereafter proceeds with reasonable diligence and 

in good faith to effect the remedy as soon as practicable . 

8. 1 .3 Insolvency : To the extent permitted by the United States 

Bankruptcy Code, insolvency of the Lessee; an assignment by the Lessee for the 

benefit of creditors; the filing by the Lessee of a voluntary petition in 

bankruptcy ; an adjudication that the Lessee i s bankrupt or the appointment of 

a receiver of the properties of the Lessee and the receiver is not discharged 

within 30 days; the filing of an involuntary petition of bankruptcy and 

failure of the Lessee to secure a dismissal of the petition within 60 days 

after filing; attachment of or the levying of execution on the leasehold 

interest and failure of the Lessee to secure discharge of the attachment or 

release of the levy of execution within 10 days. 

8. 1 .4 Failure to Occupy: Failure of the Lessee for 30 days or 

more to occupy the Premises for one or more of the purposes permitted under 

this Lease unless such failure is excused under other provisions of this 

Lease . 
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• Section 8,2 - Remedtes on Default: 

8.2.1 In the event of a default under the provisions of Section 

8.1, the Port at its option may terminate the Lease and at any time may 

exercise any other remedies available under law or equity for such default. 

Any notice .to terminate may be given before or within the grace period for 

default and may be included in a not ice of failure of compliance, provided 

that any notice to terminate is effective only if lessee fails to cure the 

default within the grace period. No termination of this Lease pursuant to 

this Section 8.2 shall relieve Lessee of its liabilities and obligations under 

this Lease, and any damages shall survive any such termination. 

8.2.2 lf Lessee fails to perform any of its obligations under 

this l ease, the Port. without waiving any other remedies for such failure. may 

(but shall not be obligated to) perform such obligation for the account and at 

the expense of the Lessee, without notice in a case of emergency. and in any 

other case if such failure continues for 15 days after written notice from the 

Port specifying the nature of the failure . The Port shall not be liable to 

Lessee for any claim for damages resulting from any such action by the Port. 

Lessee agrees to re imburse the Port upon demand for any expenses incurred by 

Lessor pursuant to this Lease together with interest thereon from the date of 

payment at the Port' s then current interest rate. 

8.2.3 Suit(s) or action(s) for the recovery of the rents and 

other amounts and damages. or for the recovery of possession may be brought by 

landlord, from time to time. at landlord's election. and nothing in this Lease 

will be deemed to require landlord to await the date on which the Lease Term 

expires. Each right and remedy in this Lease will be cumulat ive and will be 

in addition to every other right or remedy in this Lease or existing at law or 

in equity or by sta tute or otherwise. including , without limitation. suits for 

injunctive relief and specific performa nce. The exercise or beginning of the 
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• exercise by landlord of any such rights or remedies will not preclude the 

s1multaneous or later exercise by landlord of any other such rights or 

remedies. All such rights and remedies are nonexclusive. 

ARTICLE IX. - GENERAL PROVISIONS 

Section 9.1 - Assignment and Sublease: 

9. 1.l This Lease is personal to the Port and the Lessee. Except 

as provided herein. no part of the Premises nor any interest in this Lease may 

be assigned, mortgaged, or subleased. nor may a right of use of any portion of 

t he Premises be conveyed or conferred on any third person by any other means. 

wi thout t he prior wr itten consent of the Port. Any assignment or attempted 

assignment without the Port's prior written consent shall be vo id. This 

provision shall apply to all transfers by operation of law. If the Lessee is 

a corporation. this provision shall apply to any sale of a controlling 

interest in the stock of the corporation. except that Lessee shall be 

permitted to assign its rights. duties and obligations herein to a parent or a 

successor company with the same ownership as Lessee without the need for 

obtaining such consent. however, Lessee shall notify Port in writing of such 

assignment within 30 days of such assignment . 

9. I .2 Consent in one instance shall not prevent this provision 

from applying to subsequent assignments or attempted assignments. 

9.1.3 Other than the subleases for which the Port has given 

written consent concurrently with t hi s Lease. in determini ng whether to 

consent to sublease. the Port may consider any factor. including the following 

factors: financial ability; business experience: intended use. The Port may 

require increased rent prior to consent if the use is retail. 

Section 9.2 - Nonwaiver: Wa i ver by either party of strict performance 
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of any provision of t his Lease shall not be a waiver of or prejudice the 

party·s right to requ1re strict performance of the same provision in the 

future or of any other provision. All waivers shall be in writing. 

Section 9.3 - Attornev·s Fees: If suit or act ion is instituted in 

connection wi th any controversy arising out of this Lease, the prevailing 

party shal l be entitled to recover in addition to costs such sum as the court 

may adjudge reasonable as attorney fees, or in the event of appeal as allowed 

by the appe1 late court. 

Section 9.4 - Law of Oregon: This Lease shal l be governed by the laws 

of the State of Oregon. If a court of competent jurisdiction declares this 

Lease to be a public cont ract under ORS Chapter 279. then tl1e parties agree 

that the contract provisions required by ORS Chapter 279 to be included in 

public contracts are hereby incorporated by reference and shall become a part 

of this Lease as if ful ly set forth herein. 

Section 9.5 - Adherence to Law: The Lessee shall adhere to all 

applicable Federal, Stale. and local laws. rules, regulations, and ordinances. 

including but not limi ted to (I) laws governing its relationship with its 

employees. including but nol limited Lo laws. rules, regulations, and policies 

concerning Worker's Compensation. and minimum and prevailing wage 

requirements; (2) laws, rules, regulations and policies relative to 

occupational safety and health. and (3) all federal. state. regional and local 

Environmental Laws . 

9.5. I Lessee shall not use or allow the use of the Premises or 

any part thereof for any unlawful purpose or in violation of any certificate 

of occupancy, any cert i ficate of compl iance, or of any other cert1f1cale, law, 
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• statut e. ordinance, or regulation covering or affecting t he use of t he 

Premises or any part thereof. Lessee shall not permit any act to be done or 

any condition to exist on the Premises or any part thereof which may be 

hazardous, which may constitute a nuisance, or which may void or make voidable 

any po11cy of insurance in force wilh respect to the Premises. 

9.5.2 The Lessee shall promptly provide to the Port copies of al l 

notices between the Lessee and any governmental entity which relate to the 

Lessee's noncompliance or alleged noncompliance wi th any law. ordinance. 

regulation, condition, or other applicable requirement lawfully imposed by any 

agency, governmenlal body. or quasi-governmental body having jurisdiction over 

the Lessee's use of the Premises. 

9.5.3 Lessee shall obtain. and promptly advise the Port of 

receipt of al l federal, state. or local governmental approvals or permits 

required by law or regulation for any activity or construction that Lessee may 

undertake on the Premises. Lessee shall provide the Port with copies of all 

such approvals and permits received by Lessee . 

Section 9.6 - No Light or Air Easement : The reduction or elimination of 

the Lessee's light, air. or view will not affect the Lessee's liability under 

this Lease. nor will it create any liability of the Port to the Lessee. 

Section 9,7 - Time of Essence: Time is of the essence of each and every 

covenant and condition of t his Lease. 

Section 9.8 - Warranty of Authority: The individuals executing this 

agreement warrant that they have full authority to execute this Lease on 

behalf of the entity for whom they are acting herein . 
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• Section 9.9 - Headjngs: The article and section headings contained 

herein are for convenience in reference and are not intended to define or 

limit the scope of any provisions of this Lease. 

Section 9.10 - Del inquency Charges: Lessee acknowledges that late 

payment by Lessee to the Port of any rent due hereunder will cause the Port to 

incur costs not contemplated by this Lease, the exact amount of which wi ll be 

extremely difficult to ascertain. Accordingly, if any rent is not received by 

the Port when it is due. Lessee shall pay to the Port a delinquency charge in 

accordance with Section 3. 4. The parties hereby agree that such delinquency 

charge represents a fair and reasonable payment by Lessee. Acceptance of any 

delinquency charge by the Port shal l in no event constitute a waiver of 

Lessee's default with respect to the overdue amount in question. nor prevent 

the Port from exercising any of the other righ ts and remedies granted 

hereunder. 

Section 9.1 1 - Consent of Port: 

9. II.I Subject to the provisions of Section Y.l. whenever 

consent, approval or d1rection by the Port is required under the terms 

contained herein, al l such consent, approval, or direction shal l be received 

in wr1t1ng from the Executive Director of The Port of Portland. 

9. II .2 If Lessee requests the Port's consent or approval pursuant 

to any provision of the Lease and the Port fails or refuses to give such 

consent, Lessee shall not be entitled to any damages as a result of such 

failure or refusal, whether or not unreasonable. it being intended the 

Lessee's sole remedy shall be an action for specific performance or 

injunction. and that such remedy shall be ava1lable only in those cases in 

which the Por t has in fact acted unreasonably and has expressly agreed in 
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• written consent of Lhe Port. the Port may enter upon the Premises or any 

portion thereof and relet and otherwise exercise control over the same . . For 

the purpose of such reletting the Port is authorized. at the cost of the 

Lessee. to make any repairs. changes. alterat ions. or additions in or to the 

Premises whi ch may be necessary in the sole di scretion of the Port for the 

purpose of such reletting and compliance with all applicable laws. Such entry 

and control shall not release the Lessee from the obligations herein. but the 

Lessee shall nevertheless remain liable and continue to be bound. unless the 

Port. at the Port's election. shall cancel the Lease. Cancel lation shall be 

effected and the Port and the Lessee released from all obligations under this 

Lease upon the mailing of such notice of cancellation by the Port to the 

Lessee at the Lessee's last known address, provided that the Lessee shal l not 

be released from liability which survives termination of the Lease. In the 

event of abandonment or vacation. the title to the Improvements shall 

automati cal ly be vested in the Port . 

Section 9.16 - Estoppel Certifjcates: Lessee agrees to execute and 

deliver to Lessor. at any time and within LO days after written request. a 

statement certifying (i) that this Lease is unmodified and is in full force 

and effect (or if there have been mod ifications. stating the modifications). 

(ii) the dates to which rent has been paid. (iii) whether or not the Port is 

in default in performance of any of its obligations under this Lease and, if 

so, specify ing the nature of each such default, and (iv) whether or not any 

event has occurred whi ch, with the giving of notice, the passage of time. or 

both, would constitute such a default by the Port and, if so. specifying the 

nature of each such event. Lessee shall also inc lude in any such statement 

s~ch other information concerning this Lease as the Port reasonably requests. 

The Parties agree that any statement delivered pursuant to this Section shall 
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• writing not unreasonably to withhold its consent or may not unreasonably 

withhold its consent as a matter of law . 

Section 9. 12- Notices: All notices required under this Lease shall be 

deemed to be properly served if served personally or sent by certified matl to 

the last address previously furnished by the parties hereto. Until hereafter 

changed by the parties by notice in writing, notices shall be sent to the Port 

at The Port of Portland. Post Office Box 3529. Portland, Oregon 97208. or 

served personally at 700 H.E. Multnomah , Portland, Oregon. 97232 . and to the 

Lessee, P.O. Box 2287, Seattle. Washington 981 11. attention: Leila Meehan. 

contract manager. 

Date of Service of such notice is date such notice is served personally or 

deposited in a post office of the United States Post Office Department. 

postage prepaid. 

Section 9. 13 - Modification: Any modification of the Lease shal l be 

mutually agreed upon and reduced to writing and shall not be effective until 

signed by the parties hereto. 

Section 9.14 - No Benefit to Third Parties: The Port and the Lessee are 

the only parties to this Lease and as such are the only parties ent1tled to 

enforce its terms . Nothing in this Lease gives or shall be construed to give 

or provide any benefit, direct . indirect , or otherwise to third parties unless 

third persons are expressly described as intended to be beneficiaries or its 

terms. 

Section 9.15 - Abandonment : Upon abandonment or vacation of the 

Prem1 ses by the Lessee prior to the exp1rat1on of the Lease Term wi thout 
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• be deemed a representation and warranty by Lessee which may be relied upon by 

the Port and by potential or actual purchasers and lenders with whom the Port 

may be dealing, regard less of independent investigation. 

Section 9.17 - Partial Invalid1ty: If any provis1on of th1s Lease or 

the appl1cat1on thereof to any person or circumstance is at any tim~ or to any 

extent. held to be invalid or unenforceable. the remainder of this Lease, or 

the application of such provision to persons or circumstances other than those 

to which it is held inval id or unenforceable. shall not be affected thereby, 

and each provision of this Lease shall be valid and enforceable to the fullest 

extent permitted by l aw. 

Section 9.18 - Survival: All agreements (including, but not limited to , 

indemnification agreements) set forth in this Lease, the full performance of 

which are not required prior to the expiration or earl ier termination of this 

Lease, shall survive t he expiration or earlier termination of this Lease and 

be ful ly enforceable thereafter. 

Section 9.20 - Absence of Brokers : Lessee and the Port each represent 

to one another that they have not dealt with any leasing agent or broker in 

connection wilh this Lease and each (for purposes of lhis Section 9.20 only, 

the "Indemnitor") agrees to indemnify and hold harmless the other from and 

against all damages, costs, and expenses (inc luding attorneys·. accountants ' , 

and paralegal fees) arising in connection with any claim of an agent or broker 

alleging to have been retained by the Indemnitor in connection with lhis 

Lease. 

Section 9. 21 - Entire Agreement: It is understood and agreed lhal this 

instrument contains the entire Agreement between the parties hereto. It is 
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• further understood and agreed by the Lessee that the Port and the Port's 

agents have made no representations or promises with respect to this Agreement 

or the making or entry into this Agreement, except as in this Agreement 

expressly set forth. and that no cla1m or liabi l1ty or cause for termination 

shall be asserted by the Lessee against the Port for, and the Port shall not 

be liable by reason of. the breach of any representations or promises not 

expressly stated in this Agreement. any other oral agreement with the Port 

being expressly waived by the Lessee. 

IN WITNESS WHEREOF, the parties hereto have subscribed their names. 

LESSEE 

By P,,_,., l«a1.,/fu.q "4 ~ 
By~)iggh.µJ 

APPROVED AS J 

' 
Counsel Port land 

APPROVED BY COMMISSION ON: 

/2- \-a - qi.. 
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-----~DAT~: 

TO: 

FROM: 

SUBJECT: 

MEMORANDUM 

Au~st 21 19~9~2"------------------­

Chris Ha Zl. 
Dave Madill 
John Hachey 
xmr-Fro-st 
W@Pi . ciil<ldi,· if. 
Penny Burch 

Fay Harper 
-------------

ASSIGNMENT OF HAWAIIAN MARINE LINES LEASE 

Crowley Maritime Corporation has restructured their company into 
two distinct business units to separate Crowley's common carrier or 
liner services business from its contract services business. They 
have- formed a- new holding company know- as- erow-1-ey- Mari time 
Corporation ( CMC) which will own the- stoclc- of two principal 
operating subsidiaries : crowley American Transport , Inc. (CAT) to 
operate the liner services business and Crowley Marine Services, 
Inc... (.CMSJ_:to op_era:te the_c.ontacLservices business. _ 2u.ge:t_sounu..-----4 
Tu & Barge which ~ases off_j_c_e sfm.ce at ~e;,;min.al ..2 ) is ~g.e!L 
i nto Crowley Marine Services (CMS). 

Please change the name on our T-2 Administration Buildin rent 
i nvoices from awa-i i an Marine L nes o Crow ey Marine Services, 

If you have any questions, please give me a call. 
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• AFR~ 10 PUGET SOUND TUG & BARGE COMPANY 

April 9, 1992 

Peggy Krause 
Senior Real Estate Associate 

----~P~o-rt of Portland 
P .. Box 3529 
Portland, OR 97208 

Dear Ms. Krause: 

This letter serves as notice that Puget.Sound Tug & Barge Co. t•PST&B"l will assi n by 
------o- peration of law, effectiveon or about July 1, 1992, its Lease of Im roved S ace:,:_.:.w.:..:i~th-'-----­

Port of Portland dated February 12, 1992 ("the Contract"). Pursuant to a corporate 
restructuring of Crowley Maritime Corporation, the rights and obllgat lons of PST&B, as 
set forth in the Contract, will be assigned to and assumed by an operat ing subsidiary 

~wn as Crowle Marine Services,_,l_,_,_nc"".,__ _____ _ 

On March 20, 1992, the Board of Directors of Crowley Marit ime Corporation approved a 
__ comprehensive res.truc.tv.riog of the Comp_any J n.tcLtw.o.J.IJstln.c.t..buslo.e.ss_1.mi:ta to__s.eparai...._ __ _ 

Crowle\( s comm.o~rier or liner services b.usines_s_frnm its.. contract serv.lces..busln.css 
The restructuring will result In the formation of a new holding company, to be known as 
Crowley Marttlme Corporation ("CMC0

), which will own the stock of two principal 
operating subsidiaries: Crowley.American TranspDrt, lnc~(XAT"l,_which..will operate th . ...._ __ _ 

-11ueLS.e.nl.lc.e.s_b.uslness,_ancLCl'.OW.le.y__Marin8-SeOL.ices,.Jnc (..':'CMS"), encompassing-the 
contract services business. These distinct but related operating corporations will reflect 
the different operational requirements. markets, financing needs, and customers of 

_crowley__:s.__two pl'.incipaLlines ot..b.usiness..- As pai:t--0f t he restructuiing7 PST-&-B w ill be 
- me.r.gecLinto--C.MS-.-T.be-ne.i.e.tfect..of-the-.assignment from ~l=&B-to CMS-is-that-­

the contractual rights and obligations specified in t he Contract will be assigned to and 
assumed by a larger entity that will comprise CMC' s· contract services transportation 
business. 

CMG and its operating subsidiaries remain committed to providing quality marine 
t ransportation services worldwide and to ensuring uninterrupted compliance with all of 
the -Company's various legal obligation~ 

Very truly yours, 

Leila Meehan 
Contract Manager 

Clowtey Manhme Plaza . Post Ollf<:e Oox 2287. ~ an!e. l'lashfnglon 98111 • (W6144J.8HJO . lolQJ( 4 7401l'JO CROWi.EV 

C:\CONlRAC'T\026 

POPT2100234 
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CONSBNT- TO-ASSIGNMBNT 

RECITALS 

1. By Lease dated February 12, 1992 (Port Lease No. 92-025), PUGET 

SOUND BARGE COMPANY dba HAWAIIAN MARINE LINES, a corporation organized 

under the Jaws of the State of Washington (Assignor) and the PORT OF PORTLAND a port 

district of the S~Qf 0regQn C,PQrt"),. entet:e<Linto_a Iw_e for approximatelyJ,426 squareleet 

of office space located in Terminal 2 Adminislralion Building, Portland, Oregon. 

2. Assignor desires to assign and transfer to CROWLEY MA.R.INB-

SERVICES, INC., an operating subsidiary of CROWLEY MARITIME CORPORATION, the 

parent company-of Puget Sound Barge-Company, a-corporation organized,mder-the Jaws of the 

State of Delaware (Assignee) all of Assignor's rights and obligations under the Lease. 

CONSENT 

The Port hereby consents to the assignment and transfer by Assignor to Assignee 

of the Lease, subject to all rights and obligations of Assignee under the assignment and transfer 

from Assignor being subordinate to.._ and Assignee strictly complyjn~._the_applwl~rms, 

' 
covenants, and conditions of lhe Lease as amended or as may be amended in the future. 
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. ---- --- ~ A=ss-ig~a.ll_remain liable after llliuissignment foe the performance of all 

obligations under the-Lease, notwithstanding-such-assignment- ----~---

EXECUTED AND DATED~~~ ~ . 1992. 

THE PORT OF--i>URTIA-W 

APPROVED AS4"0-bE6A-b--StJFF:1€IENe-- ----i 

D : llaJ C~mu( 
__________ _. Co~l for the Port of Portland 

l!SN\007.~n 
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------· 
e-lease-referenced above trrthi-s-eonsentto-Assigmncnt is hereby as-sume-d and 

-sslgnee hereby agrees to pay and perform al!oohgations of sruo Lease according to its terms. 

_____ a_eo_- lhiS .fF' day of 7' --, 19g2·~---
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• LEASE 

THIS LEASE dat.ed this \ ~ ~ay of )'Y)u,1m , 1992, is entered into by and 

between IMT AGENCIES, dba HOEGH LINF.S AGENCIES, INC., a corporation duly 

organized under the laws of the State of Delaware (hereinafter referred to as JMT) and the 

PORT OF PORTLAND, a port district of the State of Oregon (hereinafter referred to as 

PORT). 

RECITALS 

WHEREAS, PORT desires to lease certain office space located in the Terminal 2 

Administration Building to IMT, said office space being more particularly described below; 

and 

WHEREAS, IMT is desirous of leasing said office space; 

NOW, THEREFORE, in consideration of the above declarations, the parties have 

negotiated the following terms and conditions: 

ARTICLE I - PREMISES 

Section 1. 1 - Description of Premises: PORT leases to IMT, and IMT leases from 

PORT, on the terms and conditions stated below, approximately 682 square feet of office 

space locat.ed on the third floor of the Terminal 2 Administration Building, Portland, Oregon, 

(hereinafrer the "Building") identified in Drawing No. T-2 92-3, attached hereto as 

Exhibit "A" and made a part hereof, and any existing improvements thereon and 
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• appurtenances thereto (hereinafter referred to as Premises). Upon construction or installation 

of any improvements, additions, or changes to improvements in, under, or upon the Premises 

(each an "Improvement" and collectively the "Improvements"), such Jmprovemenl(s) shall 

become a part of the Premises unless otherwise stated herein. 

Section 1,2 - Use of Premises: JMT may use the Premises only for the following 

purposes: office space. 

1.2 .1 No other use may be made of the Premises without the written approval 

of PORT. Under no circumstances shall any use be made of, or conduct occur on, the 

Premises which would cause the Premises, or any part thereof, to be deemed a haurdous 

waste treatment, storage, or djsposaJ facility requiring a permit, interim status, or any other 

special authorization under any Environmental Law as defined in Section 6.2 hereof. 

1.2.2 JMT shall not use or permit in or on the Premises anything that shall 

increase the rate of fire insurance thereon or prevent PORT taking advantage of any ruling of 

the Insurance Services Office of Oregon or its successors, that would allow PORT to obtain 

reduced rates for long-term insurance policies; or maintain anything that may be dangerous to 

life or limb; or in any manner deface or injure said building or any portion thereof; or 

overload the floors; or pennit any objectionable noise or odor to escape or to be emitted from 

the Premises; or permit anything to be done upon the Premises in any way tending to create a 

nuisance or to disturb any other tenants of the building; or to use or permit the use of said 

Premises for lodging or sleeping purposes or for any illegal purposes, and that IMT shall 

comply at JMT's own cost and expense with all orders, notices, regulations, or requirements 
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of any municipality, state, or other governmental authority respecting the use of said 

Premises. 

Section t.3 - Appurtenant Ri~hts: lMT shall, during the tenn hereof, have the 

appurtenant rights specified in Subsection 1.3.1 below. No other appurtenant rights shall be 

implied as a part of this Lease. Nothing stated herein shall be construed as to limit in any 

way the general power and right of PORT to exercise its governmental powers over the 

Common Areas, as defined herein. 

1.3.1 IMT, its customers, agents, representatives, and invitees shall have the 

nonexclusive right to use the Common Areas, such right to be in common with others to 

whom PORT has granted or may grant such similar right. The term "Common Areas,• as 

used herein, shall mean any parking areas, roadways, driveways, sidewalks, landscaped 

areas, security areas, trash removal areas, delivery areas, washrooms, and any other areas 

owned by PORT within Terminal 2 where such areas have been designated by PORT as areas 

to be used by the business invitees, by tenants in common with other tenants, or by general 

public in common with tenants. 

1.3.2 PORT reserves the following rights with respect to the Common Areas: 

1.3.2. l To establish reasonable rules and regulations for the use of 

said Common Areas; 

1.3.2.2 To use or permit the use of such Common Areas by others to 

whom PORT may grant or may have granted such rights in such manner as PORT may from 

time to lime so grant; 
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• 1.3.2.3 To close all or any portion of the Common Areas to make 

repairs or changes, to prevent a dedication of the Common Areas or the accrual of any rights 

to any person or the public, or to discourage unpermitted use of the Common Areas; 

1.3.2.4 To construct additional buildings to alter or remove buildings 

or other improvements in the Common Areas and to change the layout of such Common 

Areas, including the right to add to or subtract from their shape and size; 

1.3.2.5 To exercise any of PORT's governmental powers over the 

Common Areas; and 

1.3.2.6 To transfer ownership of such Common Areas. 

ARTICLE II - TERM 

Section 2, 1 - Term: The term of this Lease shall commence upon substantial 

completion of improvements as set forth in Section 5.2 herein, and the term shall continue 

through February 28, 1994, unless the Lease is earlier terminated under the provisions 

herein. As used herein, "Lease Year" shall mean the period from March 1 through February 

28 of each year. 

Section 2.2 - Renewal Option: If IMT is not in default upon the conclusion of the 

applicable expiring term, IMT shall have one option to renew this Lease for a period of one 

year on the same terms and conditions except for the establishment of the rent as herein 

provided. The day on which the written notice is given as provided herein shall be the 

"Exercise Date." 

- 1 - IMTLEASE 

POPT2100244 



• Section 2.3 - Taxabi1ity of Port Bonds: This Lease sha11 be subject to tenns so as not 

to affect the taxability of the General Obligation Bonds issued by PORT to finance the 

Premises. It is a material condition of this Lease that bond counsel, of PORT's choosing, be 

ab1e to issue an opinion that interest earned by holders of Port of Portland Terminal 2 

Reconstruction General Obligation Bonds will not be caused by this Lease to be included in 

such holder's Gross Income as defined by Internal Revenue Code Section 6L and as it may be 

amended. 'The parties shall negotiate any modifications of tl1is Lease to insure that its terms 

will permit PORT to obtain any necessary legal opinion, but only if such terms are also 

mutually agreeable to both PORT and IMT. In the event that the parties cannot agree upon 

the terms necessary to obtain legal opinion, PORT may terminate this Lease upon written 

notice of at least 30 days to IMT and in compliance with Section 7.1. 

ARTICLE Ill - RENT 

Section 3.1 - Rent: IMT shall pay in advance to PORT the sum of $904.~9 per month 

as rent based on the following: 

3.1. 1 Basic Rent: lMT shall pay in advance to PORT the sum of 

$528.55 per month as rent based on $9.30 per-square-foot-per-year for the building space 

(hereinafter "Basic Rent"). Said Basic Rent shall be subject to adjustment in accordance with 

Section 3.2 of this Lease. 

3. l.2 Operating Charge: In addition to Basic Rent, JMT shall pay $284.17 

per month based on $5.00 per-square-foot-per-year (hereinafter "Operating Charge"). Said 

Operating Charge shall be subject to adjustment in accordance with Section 3.3 of this Lease. 
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• 3.1.3 Additional Rent: IMT shall pay to PORT $91.67 per month as 

additional rent (hereinafter "Additional Renl") for improvements the Port wilJ provide to the 

Premises as described in Section 5.2 herein. 

Section 3.2 - Adjustment to Basjc Rent: The Basic Rent shall be adjusted based on the 

increase in the Consumer Price lndex (CPI) as provided below, provided that, in no event 

shall the rental rate be less than the original $9.30 per-square-foot-year. 

3.2.1 Fir the first and second option Terms, should IMT elect to continue this 

Lease, the Basjc Rent shall be subject to an upward adjustment based on the proportionate 

increase of the Consumer Price Index - Seasonally Adjusted U.S. City Average for all items 

for All Urban Consumers (1982-84= 100) (hereinafter CPJ-U) for the original term of the 

Lease. The adjustment shall be determined by multiplying the initial Basic Rent by a fraction 

(that shall not be less than one) the numerator of which is the CPI-U for December 1991 and 

the denominator of which is the CPI-U for December 1993. 

3.2.2 In the evenl the CPl-U is discontinued , comparable statistics published 

by a responsible financial periodical or recognized authority selected by PORT shall be used 

for making the computation. 

3.2.3 lf the CPI-U base year 1982-84 (or other base year for a substituted 

index) is changed, the denominator figure used in making the computation in Section 3.2 

above shall accordingly be changed so that alJ increases in the CPI-U from the Base Year are 

taken into account, notwithstanding any such change in said CPI-U Base Year. 
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• Section 3,3 - Adjustment to Operating Costs: "Fiscal Year' as used herein shall mean 

July 1 to June 30 of any year throughout the term of this Lease or any extensions thereof. At 

the beginning of each Fiscal Year during the term of this Lease and any renewal or extension 

thereof, the Operating Cost shall be adjusted based on JMT's proportionate share, as defined 

in Section 3.3.1 herein, of any percentage of increase in PORT's operating costs for the 

Building above those for the base year. The Base Year of this Lease shall be July I , 1992, to 

June 30, 1993. As used herein, "Operating Costs" shall mean all costs of operating and 

maintaining the Building as determined by Port, including, but not limited to: real property 

taxes levied against the Building and its underlying land (and any tax levied wholly or 

partially in lieu thereof); all water and sewer charges; the cost of steam, natural gas, 

electricity provided to the Building; janitorial and cleaning supplies and services; garbage 

removal service; administration costs and management fees; superintendent fees; security 

services, if any; insurance premiums; licenses; permits for the operation and maintenance of 

the Building and all of its component elements and mechanical systems; the annual amortii.ed 

capit.al improvement costs (amortized over such a period as the PORT may select and at a 

current market interest rate), such Operating Expenses to be allocated in accordance with 

Standard real estate accounting practice. In no event shall any decrease in operating costs 

reduce the Basic Rent. 

3.3.1 IMT's "Proportionate Share" as used herein shall mean the square footage area 

of the Premise leased to IMT, divided by the total leasable square footage area of the 

Building of which the premises is a part. fMT's proportionaJ Share on the commencement 

date of this Lease shaJl be 12.28 percent. 
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Section 3,4 - Security Deposit: In addition to payments of Basic Rent, IMT has on 

deposit wHh PORT the sum of $904.39 as security for IMT"s full and faithful performance 

and observance of its obligations under this Lease. Such security deposit shall not earn 

interest to the account of IMT and shall not be considered an advance payment of rent or a 

measure of PORT's damages in the event of default by IMT. If IMT defaults in the 

performance of any of its obligations under this Lease, including without limitation the 

payment of Basic Rent, PORT may, but shall not be obligated to, use, apply, or retain all or 

part of the security deposit to the extent required for the payment of any amount in default or 

any amount which PORT may expend or incur by reason of TMT's default. If PORT so uses, 

applies, or retains all or part of the security deposit, IMT shall, upon demand, immediately 

deposit with PORT an amount equal to the amount so used, applied, or retained. If IMT 

fully and faithfully performs and observes all of its obligations under this Lease, the security 

deposit or any balance thereof shall be refunded to IMT within 30 days after the expiration of 

this Lease and delivery to PORT of possession of the Premises and all payments required to 

be made by IMT hereunder. In the event of any sale of PORT's interest in the Premises, 

PORT shall have the right to transfer the security deposit to the purchaser thereof and PORT 

shall thereupon be released by IMT from all liabiUty for refund of the security deposit. 

Section 3,5 - Time and Place of Payments: 

3.5. l Monthly rental payments are due on the first day of each month and 

delinquent if not paid when due. In the event the Lease commences after the first day of a 

month, the rent for the first month shall be prorated on the basis of the number of days in the 
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• month being prorated. 

3.5 .2 Payment shall be to PORT at the Port of Portland, Post Office 

Box 3529, Portland, Oregon 97208, or such other place as PORT may designate. All 

amounts not paid by IMT when due shall bear a delinquency charge at the rate of 18 percent 

per annum. The delinquency charge on overdue accounts is subject to periodic adjustment to 

reflect PORT's then current rate charged on overdue accounts. 

Section 3.6 - A~tance of Late Rent: PORT shall be entitled, at its sole and 

complete discretion, to either accept or reject a tender payment of Basic Rent which is not 

paid when due. In the event PORT elects to accept a tender of payment of Basic Rent after 

the time when such payment is due, PORT may do so without thereby waiving any default 

based upon the failure of JMT to make such payment when due and without waiving IMT's 

continuing obligation to make such payments when required under the terms of this Lease. 

IMT hereby acknowledges that this constitutes a waiver by JMT of any argument that by 

accepting a late payment of Basic Rent, PORT has waived any default which is based upon 

such late payment or has waived lMT's continuing obligation to make such payments when 

and as required by the terms of this wse. 

ARTICLE IV - JMT'S OTHER OBLIGATIONS 

Section 4.1 - Construction of Improvements/Alterations: JMT shall make no 

construction, alteration, or changes on or to the Premises without the prior written consent of 

PORT. At )east thirty days prior to any approved construction, alteration, or changes upon 
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• the Premises or Improvements, PORT may require architectural and mechanical final plans 

and specifications, and/or architecturaJ renderings, and shall not commence any construction 

until it has received PORT's written approval. Should PORT fail to taJce action concerning 

plans and/or specifications submitted to it within forty-five days, said plans and/or 

specifications shall be deemed approved. 

4.1.1 No such work shal1 be undertaken until IMT has procured and paid for, 

so far as the same may be required from time to time, all municipal and other governmental 

permits and authorizations required with respect to the work. Procurement of such permits 

and authoriui.Lions shall be subsequent to IMT's obtaining Port approval pursuant to 

Section 4.1. 

4.1.2 AU work shall be performed in a good and workmanlike manner, in 

conformance to all laws and regulations, and, in the case of alterations or additions to existing 

Improvements, shall be of such quality and type that, when completed, the value and utility 

of the Improvements which were changed or altered shall be not less than the value and 

utility of such Improvements immediately before such change or alteration. All work shall be 

prosecuted with reasonable dispatch. 

4.1.3 Thirty days after lhe completion of any work under this Section 4.1, 

PORT may require IMT to deliver to PORT complete and fully detailed "AS-BUILT" 

drawings of the completed Improvements prepared by an architect licensed by the State of 

Oregon. 
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• Section 4.2 - Conduct of Business: IMT agrees to continuously during the Lease 

Term conduct and carry on its business on the Premises and shall keep such Premises and 

Improvements upon for business and cause such business to be conducted therein each and 

every business day generally observed by like businesses, except for acts of God, labor 

disputes, or other causes beyond IMT's reasonable control. 

Section 4,3 - Maintenance: Except for PORT maintenance responsibilities provide in 

Section 5.1 herein, IMT shall keep and maintain the Premises and Improvements of any kind, 

which may be erected, inslaUed , or made thereon by IMT or PORT in good and substantial 

repair and condition, and shall promptly make all necessary repair and alterations thereto at 

IMT's sole expense. Such repairs shall be in accordance with Section 4.1 herein. IMT shall 

provide proper containers for trash and garbage, shall provide for the removal of trash and 

garbage at lMT's expense, and shal l keep the Premises free and clear of rubbish, debris, and 

litter at all times. 

Section 4.4 - Taxes: PORT, on behalf of IMT, shall pay all real property taxes 

applicable to the Premises. If the term of the Lease or any extension thereof shall end after 

June 30 of any year, or if IMT shall hold over its occupancy of the Premises after the 

expiration of the term of this Lease as provided herein, and as such IMT shall occupy the 

Premises on July 1 of any year, IMT shall be liable for payment of reaJ property taxes 

applicable to the Premises for the year in which said holdover occurs with no proration. 

4.4. l As used herein, the term "real property tax" shall not include business 
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license fees, excise taxes, sales taxes, corporation taxes, income taxes, or any tax on personal 

property which may be imposed by any city, county, state, federal government, or any 

special district or agency. Such taxes shall remain the responsibility of IMT. 

4.4.2 IMT shall pay before delinquency, all other taxes and fees assessed 

against and levied upon its trade fixtures, equipment, furnishings, and personal property 

contained in the Premises or elsewhere. When possible, IMT shall cause said trade fixtures, 

furnishings, equipment, and personal property to be assessed and billed separately from the 

real property of PORT. If any of IMT's said personal property shall be assessed wit11 

PORT's real property, JMT shall pay PORT the taxes attributable to JMT within 10 days 

after receipt of a written statement setting forth the taxes applicable to IMT's property. 

Section 4.5 - Liens: IMT agrees to pay, when due, all sums of money that may 

become due for, or purporting to be for, any labor, services, materials, supplies, utilities, 

furnishings, machinery, or equipment which have been furnished or ordered with JMT's 

consent to be furnished to or for IMT in, upon, or about tlle Premises or Improvements, 

which may be secured by any mechanics', materialsmen's, or other lien against tlle Premises 

or Improvements or PORT's interest therein, and will cause each such lien to be fully 

discharged and released at tlle time the performance of any obligation secured by any such 

lien matures or becomes due, provided that IMT may in good faith contest any mechanics' or 

other liens filed or established, and in such event may permit the items so contested lo remain 

undischarged and unsatisfie.d during the period of such contest, provide.d that PORT may 

require TMT to procure a payment bond in tlle amount of the contested lien. 
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Section 4,6 - Utilities: IMT shaJI promptly pay any charges for telephone and all 

other charges for utilities that may be fumishe.d to the Premises al the request of or for the 

benefit of IMT, except for lighting, heating, natural gas, water, sanitary sewer, storm 

drainage, air conditioning and electrical service wbich shall be provided by PORT. 

4.6.1 IMT shall not, without PORT's consent, operate or install any electrical 

equipment or operate or install any machinery or mechanical device on said premises other 

than that normal to office use. No electric wiring, satellite, or cable receiving equipment, 

electronic transmitting devices, other than telephone, telex, facsimile or telecopier machine 

shall be installed, maintained or operated on said premises except with the approval of and in 

a manner satisfactory to PORT. In no event shall IMT overload the electrical circuits from 

which JMT obtains current. 

Section 4,7 - Advertisement Signs: Subject to the provisions hereof, IMT shall have 

the right to install or cause to be installed appropriate signs on the Premises to advertise the 

nature of its business. The cost of such installations and operation thereof shall be borne by 

IMT. IMT shall not erect, instalJ, nor permit to be erected, installed or operated upon the 

Premises herein any sign or other advertising device without first having obtained PORT's 

written consent thereto, which shall not be unreasonably withheld, provided that PORT may 

condition the installation as to size, construction, location, and gene ral appearance. 
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• Section 4,8 - Safety Requirements: 

4.8. 1 TMT shall conduct iLs operations, activities and duties under this Lease 

in a safe manner, and shall comply with all safety standards imposed by applicable federal, 

state and Jocal laws and regulations. IMT shall require the observance of the foregoing by aJJ 

subcontractors and all other persons transacting business with or for IMT in any way 

connected with the conduct of IMT pursuant to this Lease. 

4.8.2 IMT shall exercise due and reasonable care and caution to prevent and 

control fire on the Premises and to that end shall provide and maintain fire extinguishers 

pursuant to applicable governmental laws, ordinances, statutes and codes for the purpose of 

protecting the Improvements adequately and restricting the spread of any lire from the 

Premises to any property adjacent to the Premises. PORT shall maintain the existing fire 

suppression sprinkler system in the building. 

Section 4.9 - Access to Premises: Except as provided in Section 4.9. l, PORT shall at 

all times during ordinary business hours have the right to enter upon the Premises and 

Improvements for the purposes of: (1) inspecting the same; (2) confirming the performance 

by IMT of its obligations under this Lease; (3) doing any other act which PORT may be 

obligated or have the right to perform under this Lease, or reasonably related thereto; and (4) 

for any other lawful purpose. Such inspections shall be made only at a mutualJy agreeable 

time to all parties except in cases of emergency or pursuant to Section 4.9.1. 

4.9.1 Environmental Inspection: PORT reserves the right to inspect JMT's 

management of Hazardous Substances on the Premises, as defined in Section 6.2, at any time 
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• and from time to time without notice to IMT. If PORT at any time during the term of this 

Lease or any extension thereof has reason Lo believe that TMT is managing Hazardous 

Substances in a manner that may reasonably be determined to cause contamination of any 

portion of the Premises, PORT may require IMT to furnish to PORT, at IMT's sole expense, 

an environmenta.1 audit or environmental assessment with respect to the matters of concern to 

PORT. In the event PORT detennines that contamination is reasonably likely to occur, PORT 

may require only such protective measures as are reasonably required to prevent 

contamination. 

Section 4.10 - Hazardous Substances, Spills and Releases: 

4. 10.1 JMT shall immediately notify PORT upon becoming aware of: (1) any 

lealc, spill, release or disposal of a Hazardous Substance, as defined in Section 6.2, on, 

under, or adjacent to the Premises or threat of or reasonable suspicion of any of the same; 

and/or (2) any notice or communication from a governmental agency or any other person 

directed to IMT or any other person relating to such Hazardous Substances on, under, or 

adjacent to the Premises or any violation of any federal , state, or local laws, regulations or 

ordinances with respect to the Premises or activities on the Premises. 

4.10.2 In the event of a leak, spill , or release of a Hazardous Substance on the 

Premises or the threat of or reasonable suspicion of the same, IMT shall immediately 

undertake all emergency r~-ponse necessary to contain, clean-up, and remove the Hazardous 

Substance and sha ll undertake within a reasonable time all investigatory, remedial and/or 

removal action necessary or appropriate to ensure that any contamination by the Hazardous 
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• Substance is eliminated. PORT shall have the right to approve aJI investigatory, remedial, 

and removal procedures and the company(ies) and/or individuals conducting said procedures. 

Within thirty days following completion of such investigatory, remedial and/or removal 

action, IMT shall provide PORT with a certificate acceptable to PORT that all such 

contamination has been eliminated as required by federal, state, or local law or regulations. 

ARTICLE V - PORT OBLIGATIONS AND WARRANTIES 

Section 5. l - Port Maintenance Oblieations: PORT shall maintain tJ1e exterior walls, 

roof, the common areas, and the HV AC system of the Building, the landscaping immediately 

surrounding tlle Building, and provide janitorial service for the common areas. 

Section 5.2 - Improvements: PORT shall make the following improvements: Install 

interior demising walls to create two additional offices; install doors to the interior offices; 

and adjust lights, switches, electrical outlets and HVAC as needed. 

Section 5,3 - Deliver:y of Premises: IMT shall have the right to possession of the 

Premises upon substantial completion of the Improvements. Should PORT be unable to 

deliver possession of the Premises witllin sixty days following the date of this Lease 

Agreement, then £MT may elect to cancel this Lease by notice to PORT within ten days 

following expiration of the sixty-day period. PORT shall have no liability to IMT for delay 

in delivering possession, nor shall such delay extend the term of this Lease in any manner. 
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• Section 5.4 - Port's Warranty of Ownership: PORT warrants that it is the owner of 

the Premjses and has the right to lease said Premises under the terms of this Lease. Subject 

to IMT performing all obligations of this Lease, IMT's possession of the Premises will not be 

disturbed by PORT or anyone lawfully claiming by, through or under PORT, and PORT will 

defend TMT's right to quiet enjoyment of the Premises from disturbance by anyone lawfully 

claiming by, through or under PORT. 

Section 5.5 - Condition of Premises: PORT makes no warranties or representations 

regarding the condition of the Premises. IMT has inspected and accepts the Premises in an 

"as is" condition upon taking possession, and PORT shall have no liability to IMT for any 

damage or injury caused by the condition of Premises, provided that PORT shall be 

responsible for removing or correcting any environmental contamination on the Premises 

existing prior to the date of this Lease. 

ARTICLE VI - fNDEMNlTY, INSURANCE, AND DAMAGE AND DESTRUCTION 

Section 6, l - General Indemnity: 

6.1. 1 IMT shall indemnify, save and hold harmless, and defend PORT, its 

commissioners, directors, officers, and employees from and against all claims, actions, and 

expenses incidental to the investigation and defense thereof, based upon or arising out of 

injuries or damages to third persons or property, caused by the fault or negligence in whole 

or in part of TMT or its employees in the use or occupancy of the Premises; provided that 
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• PORT shall give to IMT prompt and reasonable notice of any such claims or actions, and 

IMT shall have the right to investigate, compromise, and/or defend the same. This indemnity 

shall not extend to that portion of a claim or claims arising from or caused by the negligence 

of PORT. 

6. 1.2 PORT, to the extent permitted by law, shall indemnify, save and hold 

harmless, and defend IMT, its directors, officers, employees, representatives, and agents 

from and against all claims and actions and all expenses incidental to the investigation and 

defense thereof, based upon or arising out of injuries or damages to third persons or their 

property, caused by the fault or negligence in whole or in part of PORT, its employees, 

contractors, or agents in the use or maintenance of the Premises; provided that IMT shall 

give to PORT prompt and reasonable notice of any such claims or actions, and PORT shall 

have the right to investigate, compromise, and/or defend the same. This indemnity shall not 

extend to that portion of a claim or claims arising from or caused by the negligence of IMT. 

Se.ction 6.2 - Hazardous Materials Indemnity: ln addition to the indemnity provided 

in Section 6.1 above, JMT agrees to indemnify, save and hold harmless, and defend PORT 

from and against all removal, remediation, containment, and other costs caused by, arising 

out of, or in connection with, the handling, storage, discharge, transportation, or disposal of 

hazardous or toxic wastes or substances, pollutants, oils, materials, contaminants, or regulated 

substances (collectively "Hazardous Substances"), as those terms are defined by federal, state, 

or local environmental law or regulation, including but not limited to, the Resource 

Conservation and Recovery Acl (RCRA) (42 U.S.C. §6901 et. seq.); the Comprehensive 
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• Environmental Response, Compensation and Liability Act (CERCLA) (42 U .S.C. §9(i()l , et. 

seq.); the Toxic Substances Control Act (15 U.S.C. §2601, et. seq.); Superfund Amendment 

and Reauthorization Act of 1986 (SARA) (P.L. 99-499, October 17, 1986) as amended; the 

Toxic Substance Control Ace (15 U.S.C. 2(i()l, et. seq.); the Solid Waste Disposal Act (42 

U .S.C. §3251, el. se.q.) as amended by the Hazardous and Solid Waste Amendments Act of 

1984; the Clean Water Act (33 U.S.C. §1251, et. seq.); the Clean Air Act (42 U.S.C. §7401 

et. seq.); 1985 Oregon Laws Chapter 733; 1987 Oregon Laws Chapter 540, as the same may 

be amended from time to time (collectively "Environmental Law•), which Hazardous 

Substances are on the Premises as a result o f IMT's acts or omission. Such Costs shall 

include, but not be limited to: (a) claims of third parties, including governmental agencies, 

for damages, response costs, indolences or other relief; (b) the cost, expense or loss to PORT 

of any injunctive relief, including preliminary or temporary injunctive relief, applicable to 

PORT or the Premises; (c) the expense, including fees of attorneys, engineers, paralegals and 

experts, reporting the existence of said Hazardous Substances or contaminants to any agency 

of the State of Oregon or the United States as required by applicable laws or regulations; (d) 

any and all expenses or obligations, including attorneys' and paralegal fees, incurred at, 

before, and after any trial or appeal therefrom or any administrative proceeding or appeal 

therefrom whether or not taxable as costs, including, without limitation, attorney and 

paralegal fees, witness fees (expert and otherwise), deposition costs, copying and telephone 

charges and 0U1er expenses, all of which shall be paid by IMT promptly after PORT incurs 

the obligation to pay such amounts. Such damages, costs, liabilities and expenses shall 

inc lude such as are claimed to be owed by any regulating and admi nistering agency. As used 

- 22 - IMTLEASE 

POPT2100259 



• in Article VJ, the word "Premises" shall be deemed to include the soil and water table 

thereof. 

6.2. l Promptly upon written notice from PORT or from any governmental 

entity, IMT shall remove from the Premises (including without limitation the soil or water 

table thereof) all Hazardous Substances, and shall restore the Premises to clean, safe, good, 

and serviceable condition. Any such cleanup shall be in conformance with all applicable 

governmental rules and regulations. 

Section 6.3 - Duty to Defend: IMT shall, at its sole expense, defend any and all 

actions, suits, and proceedings relating to matters covered by the indemnity set forth in 

Section 6.1 which may be brought against PORT or in which PORT may be impleaded, and 

shall satisfy, pay, and discharge any and all judgments, orders, and decrees that may be 

entered against PORT in any such action or proceeding. 

Section 6.4 - Insurance: 

6.4. 1 IMT shall maintain an occurrence form commercial general liability 

insurance policy or policies with a minimum combined single limit of $5,000,000 and 

automobile liability insurance with a minimum combined single limit of $1,000,000 for the 

protection of IMT and PORT, its commissioners, directors, officers, servants, and 

employees, insuring lMT and PORT against liability for damages because of personal injury, 

bodily injury, death, or damage to property, including loss of use thereof, and occurring on 

or in any way related to the Premises or occasioned by reason of the operations of IMT on or 
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• from the Premises. IMT shall also maintain fire legal liability insurance for the duration of 

this Lease. JMT shall maintain business interruption insurance equal to its fixed financial 

obligations, including rental payments to PORT for a period of six months. The amount of 

this coverage wiU be reevaluated with PORT on a yearly basis. The proceeds of any business 

interruption insurance shall be used first to continue payments to PORT. 

6.4.2 IMT shall maintain in force Workers' Compensation insurance or seJf­

insurance, including coverage for Employer's Liability. 

6.4.3 AJJ insurance policies shall name PORT, its commissioners, officers, 

agents, and employees as additional insureds. The policies shall further provide that the 

underwriter(s) or provider(s) is obligated to give PORT at least thirty days written notice 

before such policies may be revised, non-rcncwe.d or cancelle.d. 

6.4.4 IMT shall furnish PORT with certificates of insurance evidencing the 

date, amount, and type of insurance or self-insurance that has been procured pursuant to this 

Lease. 

6.4.5 PORT shall have the right to review the limits and coverage of 

insurance required herein from time to time. In the event PORT determines that such limits 

and/or coverage should be modi tied, PORT will provide notice to IMT of such determination 

and IMT shall, if the limits and/or coverage are changed, modify its limits and/or coverage to 

comply with the new limits and/or coverage and provide PORT with an updated certificate. 

Section 6.5 - Waiver of Subrogation: PORT an IMT agree that each forfeits any right 

of action that it may later acquire against the other to the Lease for loss or damage to its 

- 24 - IM1LEASE 

POPT2100261 



• property, or to property in which it may have an interest, to the extent that such loss is 

covered by the provisfon of JMT's property damage policy or policies. 

Secfion 6,6 - Damage or Destruction of Premises: If the Premises or Improvements 

are totally or partially destroyed by fire or any other cause, PORT shall have the option and 

shall within 60 days from the damage or destruction, notify IMT in writing whether or not 

PORT elects to repair, rebuild, restore the Premises or to terminate this Lease. Upon giving 

such notice to terminate, this Lease shall terminate on the date specified in the notice. PORT 

shall be entitled to all proceeds of insurance payable because of the damage or destruction to 

the Premises, except that JMT shall be enti tled to the insurance proceeds from its own 

insurance for damage done to IMT's personal property within the Premises. 

ARTICLE VD - TERMINATION 

Section 7.1 - Termination by PORT: PORT shall be entitled to terminate this Lease 

as provided in Section 8.1 and as may otherwise be provided by law. 

Section 7.2 - Termination by JMT: JMT shall be entitled to terminate this Lease as 

provided herein and as otherwise provided by law. 

Secti?n 7.3 - Duties on Termination: Upon termination of the Lease for any reason, 

JMT sha11 deliver all keys to PORT and surrender the Premises and Improvements in good 

condition. Alterations constructed by IMT with permission from PORT shall not be removed 
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• but shall be restored to the original condition, unless Ute terms of permission for the alteration 

so require. Depreciation and wear from ordinary use for the purpose for which the Premises 

were let need not be restored, but all repair for which IMT is responsible shall be completed 

to Ute latest practica1 date prior to such surrender. 

Section 7.4 - Title to Improvements: Subject to Ute provisions of Section 7.5, upon 

termination of this Lease by the passage of time or for any reason, PORT shall have the 

option to either require removal of all Improvements within ninety days after Ute expiration of 

the Lease at lMT's expense or shall have the option to talce title to such structures, 

installations, and improvements. Any or all fixtures placed upon the Premises during the 

Lease Term, or any extension tltereof, other than IMT's trade fixtures, shall, at PORT's 

option, become the property of PORT. Movable furniture, decorations, floor covering (other 

than hard surface bonded or adhesively fixed flooring), curtains, blinds, furnishing and trade 

fixtures shall remain the property of IMT if placed on the Premises by IMT. At or before 

Ute termjnation of this Lease, JMT, at its expense, shall remove from the Premises any and 

all of IMT's property required to be removed under the terms of tltis Lease, and shall repair 

any damage to the Premises resulting from the installation or removal of such property. Any 

items of IMT's property which remain on the Premises after the termination of this Lease in 

violation of this Section 7.4 may, at the option of PORT, be deemed abandoned. PORT shall 

have the option, in its sole discretion, of (a) retaining any or all of such abandoned property 

without any requirement to account to IMT therefor, or (b) removing and disposing of any or 

all of such abandoned property and recovering the cost thereof, plus interest from the date of 
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• expenditure at PORT's then current interest rate, from IMT upon demand. 

Section 7.5 - Fixtures: 

7.5 . I Upon termination of this Lease for any reason, any or all fixtures 

placed upon the Premises during the Lease Term, or any extension thereof, other than lMT's 

trade fixtures, shall, at PORT's option, become the property of PORT. Movable furniture, 

decorations, floor covering (other than hard surface bonded or adhesively fixed flooring), 

curtains, blinds, furnishing and trade fixtures shall remain the property of lMT if placed on 

the Premises by IMT. At or before the termination of this Lease, IMT, at its expense, shall 

remove from the Premises any and all of JMT's property required to be removed under the 

terms of this Lease, and shall repair any damage to the Premises resulting from the 

installation or removal of such properly. Any items of IMT's property which remain on the 

Premises after the termination of this Lease in violation of this Section 7.5 may, at the option 

of PORT, be deemed abandoned. PORT shall have the option, in its sole discretion, of (a) 

retaining any or all of such abandoned property without any requirement to account to IMT 

therefor, or (b) removing and disposing of any or all of such abandoned property and 

recovering the cost thereof, plus interest from the date of expenditure at PORT'S then current 

interest rate, from TMT upon demand. 

7.5.2 If PORT so elects, JMT shall remove any or all fixtures which would 

otherwise remain the property of PORT, and shal l repair any physical damage resulting from 

the removal. If IMT fails to remove such fixtures, PORT may do so and charge the cost to 

IMT with interest at 10 percent per annum from the date of expenditure. lMT shall remove 
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• all furnishings, furniture and trade fixtures which remain the property of TMT. If 1MT fails 

to do so, this shall be ru1 abandonment of the property, and PORT may retain the property 

and aJI rights of IMT with respect to it shall cease or, by notice in writing given to IMT 

within twenty days after removal was required, PORT may elect to hold IMT to bis 

obligation of removal. If PORT elects to require IMT to remove, PORT may effect a 

removal and place the property in public storage for IMT's account. IMT shall be liable to 

PORT for the cost of removal, transportation to sto,rage, and storage, with interest at PORT's 

then current on all such expenses from the date of expenditure by PORT. 

7.5.3 The Lime for removal of any property or fixtures which [MT is 

required to remove from the Premises upon termination shall be as follows: (1) on or before 

the date the uase terminates because of expiration of the original or a renewal term or 

because of default; or (2) within thirty days after notice from PORT requiring such remova1 

where the property to be removed is a fixture which IMT is not required to remove except 

after such notice by PORT, and such date would fail after the date on which IMT would be 

required to remove other property. 

Section 7.6 - Holding Over: If TMT shaJI hold over after the expiration or termination 

of the Lease Term or any extension thereof, and shaJI not have agreed in writing wit11 PORT 

upon the terms and provisions of a new lease prior to such expiration, at PORT's discretion, 

IMT shall be deemed a month-termonth holdover tenant or a tenant at sufferance. In the 

event PORT deems IMT as a month-to-month holdover tenant, IMT shall remain bound by all 

terms, covenants, and agreements hereof, except that: (I) the tenancy shall be one from 
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month to month subject to the payment of all rent in advance, the monthly rent to continue as 

originally established; (2) title to Improvements shall have vested in PORT pursuant to 

Section 7.4 hereof; (3) PORT shall have the right to adjust the rental payments, charges or 

use fees upon thirty days' written notice to IMT; and (4) such month-to-month tenancy may 

be terminated at any time by written notice from PORT lo IMT. In the event PORT deems 

IMT as a tenant al sufferance, PORT shall be entitled lo exercise any rights pursuant thereto. 

In the event of holdover, if IMT is in possession of Premises oa July 1 of any year, IMT 

shall be responsible for payment of property taxes for the entire tax year without proration. 

ARTICLE VIII - DEFAULT 

Section 8.1 - Events of Default: The following shall be events of default: 

8. 1.1 Default in Rent: Failure of IMT to pay any rent or other charge as 

provided herein within ten days after it is due. IMT's liability to PORT for default shall 

survive termination of this Lease. 

8.1.2 Default in Other Covenants: Failure of IMT lo comply with any term 

or condition or fulfill any obligation of the Lease (other than the payment of rent or other 

charges) within thirty days after written notice by PORT specifying the nature of the default 

with reasonable particularity. If the default is of such a nature that it cannot be completely 

remedied within the thirty-day period, this provision shaJI be complied with if IMT begins 

correction of the default within the thirty-day period and thereafter proceeds with reasonable 

diligence and in good faith to effect the remedy as soon as practicable. 
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• 8.1.3 Insolvency: To the extent permitted by the United States Bankruptcy 

Code, insolvency of IMT; an assignment by IMT for the benefit of creditors; the filing by 

IMT of a voluntary petition in bankruptcy; an adjudication that IMT is bankrupt or the 

appointment of a receiver of the properties of IMT .and the receiver is not discharged within 

thirty days; the filing of an involuntary petition of bankruptcy and failure of IMT to secure a 

dismissal of the petition within thirty days after filing; attachment of or the levying of 

execution on the leasehold interest and failure of IMT to secure discharge of the attachment 

or release of the levy of exe.cution within ten days. 

8.1.4 Failure to OccUJ)y: Failure of IMT for thirty days or more to occupy 

the property for one or more of the purposes permitted under U1is Lease unless such fai lure is 

excused under other provisions of this Lease. 

Section 8. 2 - Remedies on Default: 

8.2.1 In the event of a default under the provisions of Sections 8. J, PORT at 

its option may terminate the Lease and at any time may exercise any other remedies available 

under law or equity for such default. Any notice to terminate may be given before or within 

the grace period for default and may be included in a notice of failure of compliance. 

8.2.2 Suit(s) or action(s) for the recovery of the rents and other amounts and 

damages, or for the recovery of possession may be brought by PORT, from time to time, at 

PORT's election, and nothing in this Lease will be deemed to require PORT to await the date 

on which the Lease Term expires. .Each right and remedy in th.is Lease will be cumulative 

and will be in addition to every other right or remedy in this Lease or existing at Jaw or in 
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• equity or by statute or otherwise, including, without limitation, suits for injunctive relief and 

specific performance. The exercise or beginning of the exercise by PORT of any such rights 

or remedies will not preclude the simultaneous or later exercise by PORT of any other such 

rights or remedies. All such rights and remedies are nonexclusive. 

ARTICLE IX - GENERAL PROVISIONS 

Section 9.1 - Assignment and Sublease: 

9.1.1 This Lease is personal to PORT and IMT. Except as provided herein, 

no part of the Premises nor any interest in this Lease may be assigned, mortgaged, or 

subleased, nor may a right of use of any portion of the Premises be conveyed or conferred on 

any third person by any other means, without the prior written consent of PORT. Any 

assignment or attempted assignment without PORT'S prior written consent shall be void. 

This provision shall apply to all transfers by operation of law. If IMT is a corporation, this 

provision shall apply to any sale of a controlling interest in the stock of the corporation. 

9.1.2 Consent in one instance shall not prevent this provision from applying 

to a subsequent instance. 

9.1.3 ln determining whether to consent to sublease or assignment PORT 

may consider any factor, including the following factors: financial ability; business 

experience; intended use; value of sublease or assignment. PORT may require increased 

rental to compensate for additional value prior to consent. 
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• Section 9, 2 - Nonwaiyer: Waiver by either party of strict performance of any 

provision of this Lease shall not be a waiver of or prejudice the party's right to require strict 

performance of the same provision in the future or of any other provision. All waivers shall 

be in writing. 

Section 9. 3 - Adherence to Law: lMT shall adhere to all applicable federal , state, and 

local laws, rules, regulations, and ordinances, including but not limited to: (l) laws 

governing its relationship with its employees, including but not limited to laws, rules, 

regulations, and policies concerning Workers' Compensation, and minimum and prevailing 

wage requirements; (2) laws, rules, regulations and policies relative to occupational safety 

and health; and (3) all federal, state, regional and local environmental laws. 

9.3.1 JMT shall not use or allow the use of the Premises or any part thereof 

for any unlawful purpose or in violation of any certificate of occupancy, any certificate of 

compliance, or of any other certificate, law, statute, ordinance, or regulation covering or 

affecting the use of the Premises or any part thereof. IMT shall not permit any act to be 

done or any condition to exist on the Premises or any part thereof which may be hazardous, 

which may constitute a nuisance, or which may void or make voidable any policy of 

insurance in force with respect to the Premises. 

9.3.2 IMT shall promptly provide to PORT copies of all notices or other 

communications between JMT and any govemmentaJ entity which relate to JMT's 

noncompliance or alleged noncompliance with any law, ordinance, regulation, condition, or 

other applicable requirement lawfully imposed by any agency, governmental body, or 
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quasi-governmental body having jurisdiction over IMT's use of the Premises. 

9.3.3 IMT shall obtain, and promptly advise PORT of receipt of all fe.deral, 

state, o r local governmental approvals or permits required by law or regulation for any 

activity or construction that IMT may undertake on the Premises. IMT shall provide PORT 

with copies of all such approvals and permits received by IMT. 

Section 9,4 - Law of Oregon: This Lease shall be governed by the laws of the State 

of Oregon. To the extent applicable, the contract provisions required by ORS Chapter 279 to 

be included in public contracts are hereby incorporated by reference and shall become a part 

of this Lease as if fully set forth herein. 

Section 9.5 - No Benefit to Third Parties: PORT and IMT are the only parties to this 

Lease and as such are the only parties entitled to enforce its terms. Nothing in this Lease 

gives or shall be construed to give or provide any benefit, direct, indirect, or otherwise to 

third parties unless third persons are expressly described as intended to be beneficiaries of its 

terms. 

Section 9.6 - Consent of Port: 

9.6. 1 Subject to the provisions of Section 9. J, whenever consent, approval or 

direction by PORT is required under the terms contained herein, all such consent, approval or 

direction shall be received in writing from the Executive Director o f PORT of Portland. 

9.6.2 If IMT requests PORT's consent or approval pursuant to any provision 
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• of the Lease and PORT fails or refuses to give such consent, TMT shall not be entitled to any 

damages as a result of such failure or refusal, whether or not unreasonable, it being intended 

IMT's sole remedy shall be an action for specific performance or injunction, and that such 

remedy shall be available only in those cases in which PORT has in fact acted unreasonably 

and has expressly agreed in writing not unreasonably to withhold its consent or may not 

unreasonably withhold its consent as a matter of law. 

Section 9, 7 - Vacation: Upon vacation or abandonment of the Premises by IMT prior 

to the expiration of the Lease Term without written consent of PORT, PORT may enter upon 

the Premises or any portion thereof and relet and otherwise exercise control over the same. 

Such entry and control shall not release IMT from the obligations herein, but IMT shall 

nevertheless remain liable and continue to be bound, unless PORT, at PORT's election, shall 

cancel the Lease. Cancellation shall be effected and PORT and JMT released from all 

obligations under this Lease, upon the mailing of such not.ice of cancellation by PORT to 

IMT at rMT's last known addr~, provided that JMT shall not be released from liability 

which survives termination of the Le.ase. In the event of abandonment or vacation, title to all 

Improvements shall automatically be vested in PORT. 

Section 9. 8 - Notices: All notices required under this Lease shall be deemed to be 

properly served if sent by certified mail to the last address previously furnished by the parties 

hereto. Until hereafter changed by the parties by notice in writing, notices shall be sent to 

PORT at the Port of Portland, Post Office Box 3529, Portland, Oregon 97208, and to IMT at 
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• IMT Agencies, 1999 Harrison St., Suite 930, Oakland, CA 94111. Date of ser-1ice of such 

notice is the date such notice is deposited in a post office of the United States Post Office 

Department, postage prepaid. 

Section 9.9 - Time of the Essence: Time is of the essence of each and every covenant 

and condition of this Lease. 

Section 9.10 - Sur-1ival: All covenants and conditions (including but not limited to 

indemnification agreements), set forth in this Lease, the fu ll performance of which are not 

required prior to the expiration or earlier termination of this Lease, and all covenants and 

conditions which by their terms are to survive, shall survive the expiration or earlier 

termination of this Lease and be fully enforceable thereafter. 

Section 9, 11 - Partial Invalidity: Tf any provision of this Lease or the application 

thereof to any person or circumstance is al any time or to any extent, held to be invalid or 

unenforceable, the remainder of this Lease, or the application of such provision to persons or 

circumstances other than those Lo which it is held invalid or unenforceable, shall not be 

affected thereby, and each provision of this Lease shall be valid and enforceable to the fullest 

extent permitted by law. 

Section 9.12 - No Light or Air Easement: The reduction or elimination of IMT's 

light, air, or view will not affect IMT's liability under this Lease, nor will it create any 
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liability of PORT to IMT. 

Section 9.13 - Headings: The article and section headings contained herein are for 

convenience in reference and are not intended to define or limit the scope of any provisions 

of this Lease. 

Section 9.14 - Rules and Re~ulations: PORT may, from time to time, adopt and 

enforce reasonable rules and regulations with respect to the use of the Premises and. 

contiguous property owned by PORT, which IMT agrees to observe and obey. 

Section 9.15 - Modification: Any modification of the Lease shall be mutually agreed 

upon and reduced to writing and signed by the parties hereto. All modifications shall e filed 

with the FMC and shall be effective on the day approved by the FMC. 

Section 9.16 - Warranty of Authority: The individuals executing this Agreement 

warrant that they have full authority to execute this Lease on behalf of the entity for whom 

they are acting herein. 

Section 9. 17 - Attorney's Fees: 1f suit or action is instituted in connection with any 

controversy arising out of this Lease, the prevailing party shall be entitled to recover in 

addition to costs such sum as the court may adjudge reasonable as attorney fees, or in the 

event of appeal as aJJowed by the appellate court. 
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• Section 9.18 - Absence of Brokers: lMT and PORT each represent to one another 

that they have not dealt with any leasing agent or broker in connection with this Lease and 

each (for purposes of this Section 9.18 only the "lndemnitor") agrees to indemnify and hold 

harmless the other from and against all damages, costs, and expenses (including attorney, 

accountant and paraJegal fees) arising in connection with any claim of an agent or broker 

alleging to have ben retained by the Indemnitor in connection with this Lease. 

Section 9.19 - Entire Agreement: It is understood and agreed that this instrument 

contains the entire Agreement between the parties hereto. It is further understood and agreed 

by IMT that PORT and PORT's agents have made no representations or promises with 

respect to this Agreement or the making or entry into this Agreement, except as is expressly 

set forth in this Agreement, and that no claim or liability or cause for termination shall be 

asserted by IMT against PORT for, and PORT shall not be liable by reason of, the breach of 

any representations or promises not expressly stated in this Agreement, any other oral 

agreement with PORT being expressly waived by IMT. 

II 

II 

II 

II 

II 

II 
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• JN WITNESS HEREOF, the parties have subscribed their names hereto this !.J-"Cfa-

day of to ( \ t\C h 1992. 

IMT Agencies 

~ - _____...> ~., 
By: ~...¢::(:1/ 
Frank D. Troxel, President 
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• LEASE 

/-rt. L 

THIS LEASE dated this ~ day of )1L A.-1.---<, 1992, is entered into by and v 
between INTEROCEAN STEAMSHIP CORPORATION, a corporation duly organized under 

the laws of the State of ____ (hereinafter referred to as lnterocean), and the PORT OF 

PORnAND, a port district of the State of Oregon (hereinafter referred to as Port). 

RECITALS 

WHEREAS, Port desires to lease certain office space located in the Terminal 2 

Administration Building to lnterocean, said office space being more particularly described 

below; and 

WHEREAS, lnterocean is desirous of leasing said office space; 

NOW, THEREFORE, in consideration of the above declarations, the parties have 

negotiat.ecl the following terms and conditions: 

ARTICLE I - PREMISES 

Section l . 1 - Description of Premises: Port leases to Interocean, and lnterocean leases 

from Port, on the terms and conditions stated below, approximately 583 square feel of office 

space located on the third floor of the Terminal 2 Administration Building, Portland, Oregon, 

(hereinafter the "Building") identified in Drawing No. _ __ , attached hereto as 

Exhibit "A" and made a part hereof, and any existing improvements thereon and 

appurtenances thereto (hereinafter referred to as Premises). Upon construction or installation 
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of any improvements, additions, or changes to improvements in, under, or upon the Premises 

(each an "Improvement" and collectively the "Improvements"), such Jmprovement(s) shall 

become a part of the Premises unless otherwise stated herein. 

Section 1.2 - Use of Premises: Interocean may use the Premises only for the 

following purposes: office space. 

1.2.1 No other use may be made of the Premises without the written approval 

of Port. Under no circumstances shall any use be made of, or conduct occur on, the 

Premises which would cause the Premises, or any part thereof, to be deemed a hazardous 

waste treatment, storage, or disposal facility requiring a permit, interim status, or any other 

special authorization under any Environmental Law as defined in Section 6.2 hereof. 

1.2.2 Interocean shall not use or permit in or on the Premises anything that 

shall increase the rate of fire insurance thereon or prevent Port taking advantage of any ruling 

of the Insurance Servi~ Office of Oregon or its successors, that would allow Port to obtain 

reduced rates for long-term insurance policies; or maintain anything that may be dangerous to 

life or limb; or in any manner deface or injure said building or any portion thereof; or 

overload the floors; or permit any objectionable noise or odor to escape or to be emitted from 

the Premises; or permit anything to be done upon the Premises in any way tending to create a 

nuisance or to disturb any other tenants of the building; or to use or pennit the use of said 

Premises for lodging or sleeping purposes or for any illegal purposes, and that Interocean 

shall comply at lnterocean's own cost and expense with all orders, notices, reguJations, or 

requirements of any municipality, state, or other governmental authority respecting U1e use of 
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' • said Premises. 

Section 1.3 - A12purtenant Rights: lnterocean shall, during the term hereof, have the 

appurtenant rights specified in Subsection 1.3.1 below. No other appurtenant rights shall be 

implied as a part of this Lease. Nothing stated herein shall be construed as to limit in any 

way the general power and right of Port to exercise its governmental powers over the 

Common Areas, as defined herein. 

1.3.1 Interocean, its customers, agents, representatives, and invitees shall 

have the nonexclusive right to use the Common Areas, such right to be in common with 

others to whom Port has granted or may grant such similar right. The term "Common 

Areas," as used herein, shall mean any parking areas, roadways, driveways, sidewalks, 

landscaped areas, security areas, trash removal areas, delivery areas, washrooms, and any 

other areas owned by Port within Terminal 2 where such areas have been designated by Port 

as areas to be used by the business invitees, by tenants in common with other tenants, or by 

general public in common with tenants. 

1.3.2 Port reserves the following rights with respect to the Common Areas: 

1.3.2.1 To establish reasonable rules and regulations for the use of 

said Common Areas; 

1.3.2.2 To use or permit the use of such Common Areas by others to 

whom Port may grant or may have granted such rights in such manner as Port may from time 

to ti me so grant; 

1.3.2.3 To close all or any portion of the Common Areas Lo make 
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repairs or changes, to prevent a dedication of the Common Areas or the accrual of any rights 

to any person or the public, or to discourage unpermitted use of the Common Areas; 

1.3.2.4 To construct additional buildings to alter or remove buildings 

or other improvements in the Common Areas and to change the layout of such Common 

Areas, including the right to add to or subtract from their shape and size; 

1.3.2.5 To exercise any of Port's governmental powers over the 

Common Areas; and 

1.3.2.6 To transfer ownership of such Common Areas. 

ARTCCLE II - TERM 

Section 2,1 - Term: The term of this Lease shall commence on May I , 1992, and 

shall continue through and including December 31, 1992, unless the Lease is earlier 

terminated under the provisions herein. As used herein, •1..ease Year• shall mean the period 

from May I through April 30. 

Section 2.2 - Taxability of Pon Bonds: This Lease shalJ be subject to terms so as not 

to affect the taxability of the General Obligation Bonds issued by Port lo finance the 

Premises. It is a material condition of this Lease that bond counsel, of Port's choosing, be 

able to issue an opinion that interest earned by holders of Port of Portland Terminal 2 

Reconstruction General Obligation Bonds will not be caused by this Lease to be included in 

such holder's Gross Income as defined by Internal Revenue Code Section 61 and as it may be 

amended. The parties shall negotiate any modifications of this Lease to insure that its terms 
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• will permit Port to obtain any necessary JegaJ opinion, but only if such terms are aJso 

mutuaJly agreeable to both Port and Jntcrocean. In the event that the parties cannot agree 

upon the terms necessary to obtain JegaJ opinion, Port may terminate this Lease upon written 

notice of at least 30 days to Interocean and in compliance with Section 7 .1. 

ARTICLE ITI - RENT 

Section 3.1 - Rent: Interocean shall pay in advance to Port the sum of $400 per 

month as rent. 

Section 3.2 - Security Deposit: In addition to payments of Basic Rent, lnterocean has 

on deposit with Port the sum of $400 as security for Interocean"s full and faithful 

performance and observance of its obligations under this Lease. Such security deposit shall 

not earn interest to the account of Interocean and shaJI not be considered an advance payment 

of rent or a measure of Port's damages in the event of default by Interocean. If lnterocean 

defaults in the performance of any of its obligations under this Lease, including without 

limitation the payment of Basic Rent, Port may, but shall not be obligated to, use, apply, or 

retain a]I or part of the security deposit to the extent required for the payment of any amount 

in default or any amount which Port may expend or incur by reason of Interocean's default. 

If Port so uses, applies, or retains aJI or part of the security deposit, Jnterocean shall, upon 

demand, immediately deposit with Port an amount equal to the amount so used, applied, or 

retained. If lnterocean fully and faithfully performs and observes all of its obligations under 

this Lease, the security deposit or any balance thereof shall be refunded to Jnterocean within 
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30 days after the expiration of this Lease and delivery to Port of possession of the Premises 

and all ~yments required to be made by lnterocean hereunder. 1n the event of any sale of 

Port's interest in the Premises, Port shall have the right to transfer the security deposit to the 

purchaser thereof and Port shall thereupon be released by Interocean from all liability for 

refund of the security deposit. 

Section 3.3 - Time and Place of Payments: 

3.3.1 Monthly rental payments are due on the first day of each month and 

delinquent if not paid when due. In the event the Lease commences after the first day of a 

month, the rent for the first month shall be prorated on the basis of the number of days in the 

month being prorated. 

3.3.2 Payment shall be to Port at the Port of Portland, Post Office Box 3529, 

Portland, Oregon 97208, or such other place as Port may designate. All amounts not paid by 

Interocean when due shall bear a delinquency charge at the rate of 18 percent per annum. 

The delinquency charge on overdue accounts is subject to periodic adjustment to reflect Port's 

then current rate charged on overdue accounts. 

Section 3.4 - Acceptance of Late Rent: Port shall be entitled, at its sole and complete 

discretion, to either accept or reject a tender payment of Dasie Rent which is not paid when 

due. In the event Port elects to accept a tender of payment of Basic Rent after the time when 

such paymenl is due, Port may do so without thereby waiving any default based upon the 

failure of Interocean to make such payment when due and without waiving Interocean's 
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• continuing obligation to make such payments when required under the terms of this Lease. 

Interocean hereby acknowledges that this constitutes a waiver by Interoccan of any argument 

that by accepting a late payment of Basic Rent, Port has waived any default which is based 

upon such late payment or has waived lnterocean's continuing obligation to make such 

payments when and as required by the terms of this Lease. 

ARTICLE JV - INTEROCEAN'S OTHER OBLIGATIONS 

Section 4.1 - Construction of Improvements/Alterations: Interocean shall make no 

construction, alteration, or changes on or to the Premises without the prior written consent of 

Port. At least thirty days prior to any approved construction, alteration, or changes upon the 

Premises or Improvements, Port may require architectural and mechanicaJ final plans and 

specifications, and/or architectural renderings, and sha11 not commence any construction until 

it has received Port's written approvaJ. Should Port fail to take action concemfog plans 

and/or specifications submitted to it within forty-five days, said plans and/or specifications 

shall be deemed approved. 

4.1. I No such work shall be undertaken until Interocean has procured and 

paid for, so far as the same may be required from time lo time, all municipal and other 

govemrnentaJ permits and authorizations required with respect to the work. Procurement of 

such permits and authorizations shall be subsequent to lnterocean 's obtaining Port approval 

pursuant to Section 4.1 . 

4.J.2 All work shall be performed in a good and workmanlike manner, in 

conformance to all laws and rl!gulations, and, in the case of alterations or additions to existing 
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Improvements, shall be of such quality and type that, when completed, the value and utility 

of the Improvements which were changed or altered shall be not less than the value and 

utility of such Improvements immediately before such change or alteration. All work shall be 

prosecuted with reasonable dispatch. 

4. 1.3 Thirty days after the completion of any work under this Sectfon 4.1, 

Port may require Interocean to deliver to Port complete and fully detailed "AS-BUILT" 

drawings of the completed Improvements prepared by an architect licensed by the State of 

Oregon. 

Section 4.2 - Conduct of Businw: Interocean agrees to continuously during the Lease 

Term conduct and carry on its business on the Premises and shall keep such Premises and 

Improvements open for business and cause such business to be conducted therein each and 

every business day generally observed by like businesses, except for acts of God, labor 

disputes, or other causes beyond Jnterocean 's reasonable control. 

Section 4,3 - Maintenance: Except for Port maintenance responsibilities provide in 

Section 5. I herein, Interocean shall keep and maintain the Premises and Improvements of any 

kind, which may be erected, installed, or made thereon by lnterocean or Port in good and 

substantial repair and condition, and shall promptly make all necessary repairs and alterations 

thereto at Jnterocean 's sole expense. Such repairs shall be in accordance with Section 4.1 

herein. Interocean shall provide proper containers for trash and garbage, shall provide for 

the removal of trash and garbage at lnterocean's expense, and shall keep the Premises free 
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• and clear of rubbish, debris, and litter at all times. 

Section 4.4 - Taxes: Port, on behalf of lnterocean, shall pay all real property taxes 

applicable to the Premises. If Interocean shall hold over its occupancy of the Premises after 

the expiration of the term of this Lease as provided herein, and as such Interocean shall 

occupy the Premises on July 1 of any year, Interocean shall be liable for payment of real 

property taxes applicable to the Premises for the year in which said holdover occurs with no 

proration. 

4.4.1 As used herein, the term "real property tax" shall nQt include business 

license fees, excise taxes, sales taxes, corporation taxes, income taxes, or any tax on personal 

property which may be imposed by any cily, county, state, federal government, or any 

special district or agency. Such taxes shall remain the responsibility of Interocean. 

4.4.2 Interocean shall pay before delinquency, all other taxes and fees 

assessed against and levied upon its trade fixtures, equipment, furnishings, and personal 

property contained in the Premises or elsewhere. When possible, lnterocean shall cause said 

trade fixtures, furnishings, equipment, and personal property to be assessed and billed 

separately from the real property of Port. If any of Interocean's said personal property shall 

be assessed with Port's real property, Interocean shall pay Port the taxes attributable to 

Interocean within 10 days after receipt of a written statement setting forth the taxes applicable 

to In terocean 's property. 

Section 4.5 - Liens: Interocean agrees to pay, when due, all sums of money that may 

- 12 - INTEROCEANLEASE 

POPT2100287 



• become due for, or purporting to be for, any labor, services, materials, supplies, utilities, 

furnishings, machinery, or equipment which have been furnished or ordered with Jnterocean's 

consent to be furnished to or for lnterocean in, upon, or about the Premises or 

Improvements, which may be secured by any mechanics', materialsmen's, or other lien 

against the Premises or Improvements or Port's interest therein, and will cause each such lien 

to be fully discharged and released at the time the performance of any obligation secured by 

any such lien matures or becomes due, provided that lnterucean may in good faith contest any 

mechanics' or other liens filed or established, and in such event may permit the items so 

contested to remain undischarged and unsatisfied during the period of such contest, provided 

that Port may require Inlerocean to procure a payment bond in the amount of the contested 

lien. 

Section 4.6 - Utilities: lnterocean shall promptly pay any charges for telephone and 

au other charges for utilities that may be furnished to the Premises at the request of or for Ute 

benefit of Interocean, except for lighting, heating, natural gas, water, sanitary sewer, stonn 

drainage, air conditioning and electrical service which shall be provided by Port. 

4.6. l Interocean shall not, without Port's consent, operate or instaJI any 

electrical equipment or operate or install any machinery or mechanical device on said 

premises other than that normal to office use. No electric wiring, satellite, or cable receiving 

equipment, electronic transmitting devices, other than telephone, telex, facsimile or teleoopier 

machine shall be installe<I, maintained or operated on said premises except with the approval 

of and in a manner satisfactory to Port. In no event shall Interocean overload the electrical 
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• drcuits from which Interocean obtains current. 

Section 4,7 - Advertisement Signs: Subject to the provisions hereof, Interocean shall 

have the right to install or cause to be installed appropriate signs on the Premises to advertise 

the nature of its business. The cost of such installations and operation thereof shall be borne 

by Interocean. Interocean shall not erect, install, nor permit to be erected, installed or 

operated upon the Premises herein any sign or other advertising device without first having 

obtained Port's written consent thereto, which shall not be unreasonably withheld, provided 

that Port may condition the installation as to size, construction, location, and general 

appearance. 

Section 4,8 - Safety Reguirements: 

4.8.1 Interocean shall conduct its operations, activities and duties under this 

Lease in a safe manner, and shall comply with all safety standards imposed by applicable 

federal, state and local laws and regulations. Interocean shall require the observance of the 

foregoing by all subcontractors and all other persons transacting business with or for 

Interocean in any way connected with the conducL of Interocean pursuant to this Lease. 

4.8.2 fnterocean shall exercise due and reasonable care and caution to prevent 

and control fire on the Premises. 

Section 4.9 - Access to Premises: Except as provided in Section 4.9.1, Port shall at 

all times during ordinary busin~s hours have the right to enter upon the Premises for the 
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purposes of: (I) inspecting the same; (2) confirming the performance by Interocean of its 

obligations under this Lease; (3) doing any other act which Port may be obligated or have the 

right to perform under this Lease, or reasonably related thereto; and (4) for any other lawful 

purpose. Such inspections shall be made only at a mutually agreeable time to all parties 

except in cases of emergency or pursuant to Section 4.9.1. 

4.9.1 Environmental Inspection: Port reserves the right to inspect 

Interocean's management of Hazardous Substances on the Premises, as defined in Section 6.2, 

at any time and from time to time without notice to Interocean. If Port at any time during the 

term of this Lease or any extension thereof has reason to believe that Interocean is managing 

Hazardous Substances in a manner that may reasonably be determined to cause contamination 

of any portion of the Premises, Port may require Interocean to furnish to Port, at Interocean's 

sole expense, an environmental audit or environmental assessment with respect to the matters 

of concern to Port. In the event Port determines that contamination is reasonably likely to 

occur, Port may require only such protective measures as are reasonably required to prevent 

contamination. 

Section 4.10 - Hazardous Substances, Spj))s and Releases: 

4.10.1 Interocean shall immediately notify Port upon becoming aware of: (l) 

any leak, spiJl , release or disposal of a Hazardous Substance, as defined in Section 6.2, on, 

under, or adjacent to the Premises or threat of or reasonable suspicion of any of the same; 

and/or (2) any notice or communication from a governmental agency or any other person 

directed to Inlerocean or any other person relating to such Hazardous Substances on, under, 
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or adjacent to the Premises or any violation of any federal , state, or local laws, regulations or 

ordinances with respect to the Premises or activities on the Premises. 

4.10.2 In the event of a leak, spill, or release of a Hazardous Substance on the 

Premises or the threat of or reasonable suspicion of the same, lnterocean shall immediatel.y 

undertake all emergency response necessary to contain, clean-up, and remove the Hazardous 

Substance and shall undertake within a reasonable time all investigatory, remedial and/or 

removal action necessary or appropriate to ensure that any contamination by the Hazardous 

Substance is eHminate.d. Port shall have the right to approve all investigatory, remedial, and 

removal procedures and the company(ies) and/or individuals conducting said procedures. 

Within thirty days following completion of such investigatory, remedial and/or removal 

action, lnterocean shall provide Port with a certificate acceptable to Port that all such 

contamination has been eliminated as required by federal, state, or local law or regulations. 

ARTICLE V - PORT OBLIGATIONS AND WARRANTIES 

Section 5.1 - Port Maintenance Obligations: Port shall maintain the exterior walls, 

roof, the common areas, and the HV AC system of the Building, the landscaping immed.iately 

surrounding the Building, and provide janitorial service for the common areas. 

Section 5.2 - Port's Warranty of Ownership: Port warrants that it is the owner of the 

Premises and has the right to lease said Premises under the terms of this Lease. Subject to 

Jnterocean performing all obligations of this Lease, Interocean's possession of the Premises 

will not be disturbed by Port or anyone lawfully claiming by, through or under Port, and Port 
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will defend lnterocean's right to quiet enjoyment of the Premises from disturbance by anyone 

lawfully claiming by, through or under Port. 

Section 5.3 - Condition of Premises: Port makes no warranties or representations 

regarding the condition of the Premises. Interocean has inspected and accepts the Premises in 

an "as is" condition upon ta.king possession, and Port shaJI have no liability to Interocean for 

any damage or injury caused by the condition of Premises, provided that Port shaJl be 

responsible for removing or correcting any environmental contamination on the Premises 

existing prior to the date of this Lease. lnterocean understands that Port is working to 

resolve a problem with the HV AC system, and as such, the system will not be completely 

functional at the start of the Lease. Port agrees to resolve the problem with aJl due speed. 

ARTICLE VI - INDEMNITY, INSURANCE, AND DAMAGE AND DESTRUCTION 

Section 6.1 - General Indemnity: 

6.1. 1 Interocean shall indemnify, save and hold harmless, and defend Port, 

its commissioners, directors, oflicers, and employees from and against all claims, actions, and 

expenses incidental to the investigation and defense thereof, based upon or arising out of 

injuries or damages to third persons or property, caused by the fault or negligence in whole 

or in part of Interocean or its employees in the use o r occupancy of the Premises; provided 

that Port shall give to Interocean prompt and reasonable notice of any such claims or actions, 

and Interocean shall have the right to investigate, compromise, and/or defend the same. 111is 

indemnity shall not extend to that portion of a claim or claims arising from or caused by the 
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• negligence of Port. 

6 . 1.2 Port, to the extent permitt.ed by law , shaJI indemnify, save and hold 

harmless, and defend Interocean, its directors, officers, employees, representatives, and 

agents from and against all claims and actions and all expenses incidental to the investigation 

and defense thereof, based upon or arising out of injuries or damages to third persons or their 

property, caused by the fault or negligence in whole or in part of Port, its employees, 

contractors, or agents in the use or maintenance of the Premises; provided that Interocean 

shall give to Port prompt and reasonable notice of any such claims or actions, and Port shall 

have the right to investigate, compromise, and/or defend the same. This .indemnity shall not 

extend to that portion of a claim or claims arising from or caused by the negligence of 

In terocean. 

Section 6.2 - H™<!_ous Materials Indemnity: In addition to the indemnity provided 

in Section 6. 1 above, Interocean agrees to indemnify, hold harmless, and defend the Port 

from and against all costs (as defined below) incurred by the Port or assessed against the Port 

under Environmental Laws (as defined below), which costs arise out of, or are in connection 

with, the actual or alleged use, generation, treatment, handling, storage, discharge, 

transportation, or disposal of Hazardous Substances (as defined below), including any actual 

or alleged spill, leak or release. 

6.2. 1 Costs: Costs shall include, but not be limited to: (a) aJI claims of third 

parties, including governmental agencies, for damages, response costs, or other relief; (b) the 

cost, expense or loss to the Port of any injunctive relief, including prelimi nary or temporary 
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injunctive relief, applicable to the Port or the Premises; (c) all expenses of evaluation, testing, 

and analysis relating to Hazardous Substances, including fees of attorneys, engineers, 

consultants, paralegals and experts; (d) all expenses of reporting the existence of Hazardous 

Substances to any agency of the State of Oregon or the United States as required by 

applicable Environmental Laws; (e) any and all expenses or obligations, including attorney 

and paralegal fees, incurred at, before, and after any trial or appeal therefrom or any 

adf!!inistrauve proceeding or appeal therefrom whether or not taxable as costs, including, 

without limitation, attorney and paralegal fees, witness fees (expert and otherwise), deposition 

costs, copying, telephone charges and other expenses; and (f) any damages, costs, liabilities 

and expenses which are claimed to be owed by any federal or state regulating and 

administering agency. 

6.2.2 Environmental Laws: Environmental Laws shall be interpreted in the broadest 

sense to include any and all federal, state, and local statutes, regulations, rules and ordinances 

now or hereafter in effect, as the same may be amended from time to time, which govern 

Hazardous Substances or relating to the protection of human health, safety or the 

environment, including but not limited to, the Federal Fungicide and Rodenticide 

Act/Pesticide Act (7 U.S.C. §13 et seq.); the Toxic Substances Control Act (15 U.S.C. 

§2601, et. seq.); the Clean Water Act (33 U.S.C. §1251, et. seq.); the Federal Water 

Pollution Control Act/Clean Water Act (33 U.S.C. §1257 et seq.); the Oil Pollution Control 

Act of 1990 (33 U.S.C. §2761 et seq.); the Solid Waste Disposal Act (42 U.S.C. §3251, 

et. seq.); the Resource Conservation and Recovery Act (RCRA) (42 U.S.C. §6901 et. seq.); 

the Clean Air Act (42 U.S.C. §7401 et. seq.); the Comprehensive Environmental Response, 
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• Compensation and Liability Act (CERCLA) (42 U.S.C. §9601, et. seq.); the Safe Drinking 

Water Act (44 U.S.C. §3330 et seq.); the Superfund Amendment and Reauthorization Act of 

1986 (SARA) (P.L. 99-499, October 17, 1986); the Oregon Revised Statutes relating to 

community information on hazardous waste reduction (ORS 453.307 et seq.); toxic use 

reduction and hazardous waste reduction (ORS 465.003 et seq.); environmental cleanup of 

hazardous substances, hazardous wastes, and oil contamination (ORS 465.200 et seq.); notice 

of environmental hazards (ORS 466.360 et seq.); use of PCBs (ORS 466.505 et seq.); spill 

response and cleanup of hazardous materials and oil (ORS 466.605 et seq.); underground 

storage tanks (ORS 466.705 et seq.); penalties for noncompUance (ORS 466.880 et seq.); 

water pollution control (ORS 468.691 et seq.); oil spills (ORS 468.780 et seq.); asbestos 

abatement (ORS 468.875 et seq.); any similar or equivalent laws; and any implementing 

laws, regulations, rules and ordinances. 

6.2.3 Hazardous Substances: Hazardous Substances shall be interpreted in 

the broadest sense to include any substances, materials, wastes, pollutants, oils, or regulated 

substances, or contaminants which are defined or designed as hazardous, toxic, radioactive, 

dangerous, or any other similar term in or under any of the Environmental Laws, and shall 

specifical ly include asbestos and asbestos-containing materials, petroleum products, including 

crude oil or any fraction thereof, urea formaldehyde, and any other substance that, because of 

its quantity, concentration, or physical, chemical, or infectious characteristics, may cause or 

threaten a present or potential hazard to human health or the environment when improperly 

generated, used, stored, handled, treated, discharged, disposed of, or released. 

6.2.4 Promptly upon written notice from the Port or from any governmental 
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• entity, lnterocean shall remove from the Premises, at its own cost and expense, aJJ Hazardous 

Substances, and shall restore the Premises to clean, safe, good, and serviceable condition. 

Any such cleanup shall be in conformance with aJJ applicable governmental rules and 

regulations. Any costs incurred by or assessed against the Port shall be paid by Interocean 

promptly after the Port incurs the obligation to pay such amounts or determines that an 

assessment is dully owning and so notifies Interocean. 

Section 6.3 - Duty to Defend: Interocean shall, at its sole expense, defend any and all 

actions, suits, and proceedings relating to matters covered by the indemnity set forth in 

Section 6.1 which may be brought against Port or in which Port may be impleaded, and shall 

satisfy, pay, and discharge any and all judgments, orders, and decrees that may be entered 

against Port in any such action or proceeding. 

Section 6.4 - Insurance: ~ 

6.4.1 Interocean shall maintain an occurrence form commercial general Y ~ 
q I OOD 1000 

liability insurance policy or policies with a minimum combined single limit of !95,006,006 c:1.n 

automobile liability ins1:1rMee wtth-n minimttm combined single limit of $1,006,000 for the 

protection of lnteroeeaA and--Pert1 ilS eelflffiissieflers, diFeetor-s,effieer-5;-ilgen-ts, and 

employees, insuring lnter-OGOO.A and P9rt against-liabi~gu because of personal 

injury, bodily injury, deal:h, er dm'l'lage lo f>~ess-of use thereof, and 

occurring on or in a11y way ,elated lo the P1emises or OCCftsior1ed by Feeson of the operations 

of Tntcroeettfl en or freR~ the Prsmi~. Tnlerocean shall also mainlain fire legal liability 
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• insurance for the duration of this Lease. IRlerooean shall H-liliftt:aie business intcn uptitm 

insuraAce equal to its.. fixed financial obl.i3ations, ii:icl~•din~tal payJDiA~ l8 P0rt for a 

period of si"' months. The amount of th~~e-will-be i:ee"aluatoo with Port on-a-yearly ,__.,._..c-, 

basis. Tho (:Jraeeeds of any bYsiness--iaterraplion Hl6\H:an~-1'irsl-to cominue 

pay111e11ts to Port. 

6.4.2 Jnterocean shall maintain in force Workers' Compensation insurance or 

self-insurance, including coverage for Employer's Liability. 

6.4.3 All insurance policies shall name Port, its commissioners, officers, 

agents, and employees as additional insureds. The policies shaJI further provide that the 

underwriter(s) or provider(s) is obligated to give Port at least thirty days written notice before 

such policies may be revised, non-renewed or cancelled. 

6.4.4 Jnterocean shall furnish Port with certificates of insurance evidencing 

the date, amount, and type of insurance or self-insurance that has been procured pursuant to 

this Lease. 

6.4.5 Port shall have the right to review the limits and coverage of insurance 

required herein from time to time. [n the event Port determines that such limits and/or 

coverage should be modified, Port will provide notice to lnterocean of such determination and 

lnterocean shall, if the limits and/or coverage are changed, modify its limits and/or coverage 

to comply with the new limits and/or coverage and provide Port with an updated certificate. 

Section 6.5 - Waiver of Subrogation: Port an Jnterocean agree that each forfeits any 

right of action that il may later acquire against the other Lo the Lease for loss or damage to its 
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- property, or to property in which it may have an interest, to the extent that such loss is 

covered by the provision of Interocean's property damage policy or policies. 

Section 6.6 - Damage or Destruction of Premises: If the Premises or Improvements 

are totally or partiaJly destroyed by fire or any other cause, Port shall have the option and 

shall within 60 days from the damage or destruction, notify lnterocean in writing whether or 

not Port elects to repair, rebuild, restore the Premises or to terminate this Lease. Upon 

giving such notice to terminate, this Lease shal l terminate on the date specified in the notice. 

Port shall be entitled to all proceeds of insurance payable because of the damage or 

destruction to the Premises, except that Interocean shall be entitled to the insurance proceeds 

from its own insurance for damage done to lnterocean's personal property within the 

Premises. 

ARTICLE VII - TERMJNA TION 

Section 7, 1 - Termination by Port: Port shall be entitled to terminate this Lease as 

provided in Section 8.1 and as may otherwise be provided by law. 

Section 7,2 - Termination by Interocean: Interocean shall be entitled to terminate this 

Lease as provided herein and as otherwise provided by law. 

Section 7.3 - Duties on Termination: Upon termination of the Lease for any reason, 

lnterocean shall deliver all keys lo Port and surrender the Premises and Improvements in 
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• good condition. Alterations constructed by lnterocean with permission from Port shall not be 

removed but shall be restored to the original condition, unless the terms of permission for the 

alteration so require. Depreciation and wear from ordinary use for the purpose for which the 

Premises were let need not be restored, but all repair for which Interocean is responsible shall 

be completed to the latest practical date prior to such surrender. 

Section 7.4 - Title to Improvements: Subject to the provisions of Section 7.5, upon 

termination of this Lease by the passage of time or for any reason, Port shall have the option 

to either require removal of all Improvements within ninety days after the expiration of the 

Lease at Interocean's expense or shall have the option to take title to such structures, 

installations, and improvements. Any or all fixtures placed upon the Premises during the 

Lease Term, or any extension thereof, other than Interocean's trade fixtures, shall, at Port's 

option, become the property of Port. Movable furniture, decorations, floor covering (other 

than hard surface bonded or adhesively fixed flooring), curtains, blinds, furnishing and trade 

fixtures shall remain the property of Interocea.n if placed on the Premises by Interocean. At 

or before the termination of this Lease, Interocean, at its expense, shall remove from the 

Premises any and all of Interocean's property required to be removed under the terms of this 

Lease, and shall repair any damage to the Premises resulting from the installation or removal 

of such property. Any items of Interocean's property which remain on the Premises after the 

termination of this Lease in violation of t.his Section 7.4 may, at U1e option of Port, be 

deemed abandoned. Port shall have the option, in its sole discretion, of (a) retaining any or 

all of such abandoned property without any requirement to account to Interocean therefor, or 
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(b) removing and disposing of any or all of such abandoned property and recovering the cost 

thereof, plus interest from the date of expenditure al Port's then current interest rate, from 

Jnterocean upon demand. 

Section 7,5 - Fixtures: 

7.5. 1 Upon termination of this Lease for any reason, any or all fixtures 

placed upon the Premises during the Lease Term, or any extension thereof, other than 

Interocean's trade fixtures, shall, at Port's option, become the property of Port. Movable 

furnitu re, decorations, floor covering (other than hard surface bonded or adhesively fixed 

flooring), curtains, blinds, furnishing and trade fixtures shall remain the property of 

Interocean if placed on the P remises by Interocean. At or before the termination of thi.s 

Lease, lnterocean, at its expense, shall remove from the Premises any and all of Interocean's 

property required to be removed under the terms of this Lease, and shall repair any damage 

to the Premises resulting from the installation or removal of such property. Any items of 

Interocean's property which remain on the Premises after the termination of this Lease in 

violation of this Section 7.5 may, at the option of Port, be deemed abandoned. Port shall 

have the option, in its sole discretion, of (a) retaining any or all of such abandoned property 

without any requirement to account to Interocean therefor, or (b) removing and disposing of 

any or all of such abandoned property and recovering the cost thereof, plus interest from the 

date of expenditure at Port's then current interest rate, from lnterocean upon demand. 

7.5.2 If Port so elects, Interocean shall remove any or all fixtures which 

would otherwise remain the property of Port, and shall repair any physical damage resulting 
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• from the removal. If Interocean fails lo remove such fixtures, Port may do so and charge the 

cost to Interocean with interest at 10 percent per annum from the date of expenditure. 

Interocean shall remove all furnishings, furniture and trade fixtures which remain the property 

of Jnterocean. If Interocean fails to do so, this shall be an abandonment of the property, and 

Port may retain the property and all rights of Interocean with respect to it shall cease or, by 

notice in writing given to Interocean within twenty days after removal was required, Port may 

elect to hold Interocean to his obligation of removal. If Port elects to require Interocean to 

remove, Port may effect a removal and place the property in public storage for lnterocean's 

account. Interocean shall be liable to Port for the cost of removal, transportation Lo storage, 

and storage, with interest at Port's then current on all such expenses from the date of 

expenditure by Port. 

7.5.3 The time for removal of any property or fixtures which Jnteroccan is 

required to remove from the Premises upon termination shall be as follows: (1) on or before 

the date the Lease terminates because of expiration of the original or a renewal term or 

because of default; or (2) within thirty days after notice from Port requiring such removal 

where the property to be removed is a fixture which Interocean is not required to remove 

except after such notice by Port, and such date would fall after the date on which lnterocean 

would be required lo remove other property. 

Section 7.6 - Holding Over: If Interocean shall hold over after U1e expiration or 

termination of the Lease Term or any extension Uler,eof, and shall not have agreed in writing 

with Port upon the terms and provisions of a new lease prior to such expiration, at Port's 
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discretion, Interocean shall be deemed a month-to-month holdover tenant or a tenant at 

sufferance. In the event Port deems Interocean as a month-to-month holdover tenant, 

lnterocean shall remain bound by all terms, covenants, and agreements hereof, except that: 

(1) the tenancy shall be one from month to month subject to the payment of all rent in 

advance; (2) title to Improvements shaJI have vested in Port pursuant to Section 7.4 hereof; 

(3) the monthly rent t.o continue as originally established except Port shall have the right to 

adjust the rental payments, charges or use fees upon thirty days' written notice to Jnterocean; 

and (4) such month-to-month tenancy may be terminated at any time by written notice from 

Port to Interocean. In the event Port deems Interocean as a tenant at sufferance, Port shall be 

entitled to exercise any rights pursuant thereto. In the event of holdover, if Interocean is in 

possession of Premises on July I of any year, Interocean shall be responsible for payment of 

property taxes for the entire tax year without proration. 

ARTICLE VITI - DEFAULT 

Section 8. 1 - Events of Default: The following shall be events of default: 

8.1.1 Default in Rent: Failure of Interocean to pay any rent or other charge 

as provided herein within ten days after it is due. Interoccan's liability to Port for default 

shall survive termination of this Lease. 

8. 1.2 Default in Other Covenants: Failure of lnterocean to comply with any 

term or condition or fulfill any obligation of the Lease (other than the payment of rent or 

other charges) within thirty days after written notice by Port specifying the nature of the 

default with reasonable particularity. If the def~ult is of such a nature that it cannot be 
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• completely remedied within the thirty-day period, this provision shall be complied with if 

Interocean begins correction of the default within the thirty-day period and thereafter proceeds 

with reasonable diligence and in good faith to effect the remedy as soon as practicable. 

8.1.3 Insolvency: To the extent permitted by the United States Bankruptcy 

Code, insolvency of Interocean; an assignment by Interocean for the benefit of creditors; the 

filing by Interocean of a voluntary petition in bankruptcy; an adjudication that Interocean is 

bankrnpt or the appointment of a receiver of the properties of Interocean and the receiver is 

not discharged within thirty days; the filing of an involuntary petition of bankruptcy and 

failure of Interocean to secure a dismissal of the petition within thirty days after filing; 

attachment of or the levying of execution on the leasehold interest and failure of Interocean to 

secure discharge of the attachment or release of the levy of execution within ten days. 

8.1.4 Failure to Occupy: Failure of Interocean for thirty days or more to 

occupy the property for one or more of the purposes permitted under this Lease unless such 

failure is excused under other provisions of this Lease. 

Section 8.2 - Remedies on Default: 

8.2. l In the event of a default under the provisions of Sections 8.1, Port at 

its option may terminate the Lease and at any time may exercise any other remedies available 

under law or equity for such default. Any notice to terminate may be given before or within 

the grace period for default and may be included in a notice of failure of compliance. 

8.2.2 Suit(s) or action(s) for the recovery of the rents and other amounts and 

damages, or for the recovery of possession may be brought by Port, from time to time, at 
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• Port's election, and nothing in this Lease will be deemed to require Port to await the date on 

which the Lease Term expires. Each right and remedy in this Lease will be cumulative and 

will be in addition to every other right or remedy in this Lease or existing at I.aw or in equity 

or by statute or otherwise, including, without limitation, suits for injunctive relief and specific 

performance. The exercise o r beginning of the exercise by Port of any such rights or 

remedies will not preclude the simultaneous or later exercise by Port o f any other such rights 

or remedies. All such rights and remedies are nonexclusive. 

ARTICLE IX - GENERAL PROVISIONS 

Section 9, 1 - Assignment and Sublease: 

9.1.1 This Lease is personal to Port and Interocean. Except as provided 

herein, no part of the Premises nor any interest in this Lease may be assigned, mortgaged, or 

sublease.cl, nor may a right of use of any portion of the Premises be conveyed or conferred on 

any third person by any other means, without the prior written consent of Port. Any 

assignment or attempted assignment without Port's prior written consent shall be void. This 

provision shaJl apply to all transfers by operation of law. If Interocean is a corporation, this 

provision shall apply to any sale of a controlling interest in the stock of the corporation. 

9.1.2 Consent in one instance shaJl not prevent this provision from applying 

to a subsequent instance. 

9.1.3 In determining whether to consent to sublease or assignment Port may 

consider any factor, including the foUowing fact.ors: financial ability; business experience; 

intended use; value of sublease or assignment. Port may re.quire increased rental to 
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• compensate for additional value prior to consent. 

Section 9.2 - Nonwaiver: Waiver by either party of strict performance of any 

provision of Lhis Lease shall not be a waiver of or prejudice the party's right to require strict 

performance of the same provision in the future or of any other provision. All waivers shall 

be in writing. 

Section 9.3 - Adherence to Law: Jnterocean shall adhere to all applicable federal, 

state, and local laws, rules, regulations, and ordinances, including but not limited to: (1) 

laws governing its relationship wilh its employees, including but not limited to laws, rules, 

regulations, and policies concerning Workers' Compensation, and minimum and prevailing 

wage requirements; (2) laws, rules, regulations and policies relative to occupational safety 

and health; and (3) all federal, state, regional and local environmental laws. 

9.3.1 Interocean shall not use or allow the use of I.he Premises or any part 

thereof for any unlawful purpose or in violation of any certificate of occupancy, any 

certificate of compliance, or of any other certificate, law, statute, ordinance, or regulation 

covering or affecting the use of the Prem1ses or any [Part thereof. lnterocean shall not permit 

any act to be done or any condition to exist on the Premises or any part thereof which may 

be hazardous, which may constitute a nuisance, or which may void or make voidable any 

policy of insurance in force with respect to the Premises. 

9.3.2 Interocean shall promptly provide to Port copies of aJI notices or other 

communications between Interocean and any governmental entity which relate to Jnterocean's 
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noncompliance or alleged noncompliance with any law, ordinance, regulation, condition, or 

other applicable requirement lawfuJly imposed by any agency, governmental body, or 

quasi-governmental body having jurisdiction over lnterocean's use of the Premises. 

9.3.3 lnterocean shall obtain, and promptly advise Port of receipt of all 

federal, state, or local governmental approvals or permits required by law or regulation for 

any activity or construction that Interocean may undertake on the Premises. lnterocean shall 

provide Port with copies of all such approvals and permits received by Interocean. 

Section 9,4 - Law of Ore_gon: This Lease shall be governed by the laws of the State 

of Oregon. To the extent applicable, the contract provisions required by ORS Chapter 279 to 

be included in public contracts are hereby incorporated by reference and shall become a part 

of this Lease as if fully set forth herein. 

Section 9.5 - No Benefit to Third Parties: Port and Interocean are the only parties to 

this Lease and as such are the only parties entitled to enforce its terms. Nothing in this Lease 

gives or shall be constrncd to give or provide any benefit, direct, indirect, or otherwise to 

third parties unless third persons are expressly described as intended to be beneficiaries of its 

terms. 

Section 9.6 - Consent of Port: 

9.6.1 Subject to the provisions of Section 9.1, whenever consent, approval or 

direction by Port is required under the terms contained herein, all such consent, approval or 
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• direction shall be received in writing from the Executive Director of Port of Portland. 

9.6.2 If lnterocean requests Port's consent or approval pursuant to any 

provision of the Lease and Port fails or refuses to give such consent, Interocean shall not be 

entitled to any damages as a result of such failure or refusal, whether or not unreasonable, it 

being intended Interocean's sole remedy shall be an action for specific performance or 

injunction, and that such remedy sha11 be available only in those cases in which Port has in 

fact acted unreasonably and has expressly agreed in writing not unreasonably to withhold its 

consent or may not unreasonably withhold its consent as a matter of law. 

Section 9.7 - Vacation: Upon vacation or abandonment of the Premises by Interocean 

prior to the expiration of the Lease Term without written consent of Port, Port may enter 

upon the Premises or any portion thereof and relet and otherwise exercise control over the 

same. Such entry and control shall not release Interocean from the obligations herein, but 

Jnterocean shall nevertheless remain liable and continue to be bound, unless Port, at Port's 

election, shall cancel the Lease. Cancellation shall be effected and Port and lnterocean 

released from all obligations under this Lease, upon the mailing of such notice of cancellation 

by Port to Interocean at lnterocean's last known address, provided that Jnterocean shall not be 

released from liability which survives termination of the Lease. In the event of abandonment 

or vacation, title to all Improvements shall automatically be vested in Port. 

Section 9.8 - Notices: All notices required under this Lease shall be deemed to be 

properly served if sent by certified mail to the last address previously fumjshed by the parties 
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• hereto. Until hereafter changed by the parties by notice in writing, notices shall be sent to 

Port at the Port of Portland, Post Office Box 3529, Portland, Oregon 97208, and lo 

Interocean at Interocean Steamship Corporation, 1011 Western Avenue, Suite 920, Seattle, 

WA 98124. Date of service of such notice is the date such notice is deposited in a post office 

of the United States Post Office Department, postage prepaid. 

Section 9,9 - Time of the Fssence: Time is of the essence of each and every covenant 

and condition of this Lease. 

Section 9.10 - Survival: All covenants and conditions (including but not limited to 

indemnification agreements), set forth in this Lease, the full performance of which are not 

required prior to the expiration or earlier termination of this Lease, and all covenants and 

conditions which by their tenns are to survive, shall survive the expiration or earlier 

termination of this Lease and be fully enforceable thereafter. 

Section 9, 11 - Partial Invalidity: If any provision of this Lease or the application 

thereof to any person or circumstance is at any time or to any extent, held to be invalid or 

unenforceable, the remainder of this Lease, or the application of such provision to persons or 

circumstances other than those to which it is held invalid or unenforceable, shall not be 

affected thereby, and each provision of this Lease sha ll be valid and enforceable to the fullest 

extent permitted by law. 
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Section 9. 12 - No Light or Air Easement: The reduction or elimination of 

Tnterocean's light, air, or view will not affect l nterocean's liability under this Lease, nor will 

it create any liability of Port to Interocean. 

Section 9.13 - Headings: The article and section headings contained herein are for 

convenience in reference and are not intended to define or limit the scope of any provisions 

of this Lease. 

Section 9.14 - Rules and Regulations: Port may, from time to time, adopt and enforce 

reasonable rules and regulations w ith respect lo the use of the Premises and contiguous 

property owned by Port, which Interocean agrees to observe and obey. 

Section 9.15 - Modification: Any modification of the Lease shall be mutually agreed 

upon and reduced to writing and signed by the parties hereto. All modifications shall be filed 

with the FMC and shall be effective on the day approved by the FMC. 

Section 9.16 - Warranty of Authority: The individuals executing this Agreement 

warrant that they have full authority to execute this Lease on behalf of the entity for whom 

they are acting herein. 

Section 9. 17 - Attorney's Fees: If suit or action is instituted in connection with any 

controversy arising out of this Lease, the prevailing party shall be entitJed to recover in 
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addition to costs such sum as Lhe court may adjudge reasonable as attorney fees, or in the 

event of appeal as allowed by the appellate court . 

Section 9.18 - Absence of Brokers: Interoceao and Port each represent to one another 

that they have not dealt wilh any leasing agent or broker in connection with this Lease and 

each (for purposes of this Section 9.18 only the "Indemnitor") agrees to indemnify and hold 

harmless the other from and against all damages, costs, and expenses (including attorney, 

accountant and paralegal fees) arising in connection with any claim of an agent or broker 

alleging to have ben retained by U1e Jndemnitor in connection with tllis Lease. 

Section 9.19 - Entire Agreement: It is understood and agreed that this instrument 

contains the entire Agreement between the parties hereto. It is further understood and agreed 

by Interocean that Port and Port's agents have made no representations or promises with 

respect to this Agreement or lhe making or entry into this Agreement, except as is expressly 

set forth in this Agreement, and that no claim or liability or cause for termination shall be 

asserted by Interocean against Port for, and Port shall not be liable by reason of, the breach 

of any representations or promises not expressly stated in tJ1is Agreement, any other oral 

agreement with Port being expressly waived by Jnterocean. 

fl 

fl 

fl 
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• IN WITNESS HEREOF, the parties have subscribed their names hereto this C'~ 

day of 1992. 

INTEROCEAN STEAMSHIP 
CORPORATION 

gs 
Paci fie orthwest Manager 

April 24, 1992 
G:\DOCS\lnteroceanLease 
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PORT OF PORTLAND 

~I 

APPROVED AS TO LEGAL 
SUFFICIENCY. 

By: \bJ C, eellw/ 
Paul C. fosner, Assistant GeneraJ Counsel 
for the Port of Portland 
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LEASE 

TillS LEASE dated thisJ:f"day o~ 1992, is entered into by and between 

STEVEDORING SERVCI.ES OF AMERICA, INC., a corporation duly organized under the laws 

of the State of California (hereinafter referred to as Lessee) and the PORT OF PORTLAND, a 

port district of the State of Oregon (hereinafter referred to as PORT). 

RECITALS 

WHEREAS, Lessee has been leasing certain office space in 1he Terminal 2 Administ.ration 

Building since February 8, 1987; and 

WHEREAS, LESSEE is desirous of leasing said office space from the Port and the Port is 

willing to lease said office space to Lessee; 

NOW, THEREFORE, in consideration of the above declarations, the parties have 

negotiated the following terms and conditions: 

ARTICLE J - PREMJSES 

Section 1.1 - Description of Premises: PORT leases to LESSEE, and LESSEE leases 

from PORT, on the terms and conditions stated below, approximately 2,869 square feet of office 

space located on the third floor of the TerminaJ 2 Administration Building, Portland, Oregon, 

(hereinafter the "Building") identified in Drawing No. T2 90-6 2/2, auached hereto as Exhibit "A" 

and made a part hereof, and any existing improvements thereon and appurtenances thereto 

(hereinafter referred to as Premises). Upon construction or installation of any improvements, 

additions, or changes to improvements in, under, or upon the Premises (each an "Improvement" 

and collectively the "Improvements"), such lmprovement(s) shall become a part of the Premises 

unless otherwise stated herein. 
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Section 1.2 - Use of Premises: LESSEE may use the Premises only for the fo llowing 

purposes: office space. 

1.2. I No other use may be made of the Premises without the written approval of 

PORT. Under no circumstances shaJI any use be made of, or conduct occur on, the Premises 

which would cause the Premises, or any part thereof, to be deemed a hazardous waste treatment, 

storage, or disposal facility requiring a permit, interim status, or any other special authorization 

under any Environmental Law as defined in Section 6.2 hereof 

1.2.2 LESSEE shall not use or permit in or on the Premises anything that shall 

increase the rate of fi re insurance thereon or prevent PORT taking advantage of any ruling of the 

Insurance Services Office of Oregon or its successors, that would allow PORT to obtain reduced 

rates for long-term insurance policies; or maintain anything that may be dangerous to life or limb; 

or in any manner deface or injure said building or any portion thereof, or overload the floors; or 

permit any objectionable noise or odor to escape or to be emitted from the Premises; or permit 

anything to be done upon the Premises in any way tending to create a nuisance or to disturb any 

other tenants of the building; or to use or permit the use of said Premises for lodging or sleeping 

purposes or for any illegal purposes, and that LESSEE slrnll comply at LESSEE's own cost and 

expense with all orders, notices, regulations, or requirements of any municipality, state, or other 

governmental authority respecting the use of said Premises. 

Section 1.3 - Appurlenant Rights: LESSEE shall, during the term hereof, have the 

appurtenant rights specified in Subsection I .3. l below. No other appurtenant rights shall be 

implied as a part of this Lease. Nothing stated herein shall be construed as to limit in any way the 

general power and right of PORT to exercise its governmental powers over the Common Areas, 

as defined herein. 
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1.3.1 LESSEE, its customers, agents, representatives, and invitees shall have the 

nonexclusive right to use the Common Areas, such right to be in common with others to whom 

PORT has granted or may grant such similar right. The term "Common Areas," as used herein, 

shall mean any parking areas, roadways, driveways, sidewalks, landscaped areas, security areas, 

trash removal areas, delivery areas, washrooms, and any other areas owned by PORT within 

Tenninal 2 where such areas have been designated by PORT as areas to be used by the business 

invitees, by tenants in common with other tenants, or by general public in common with tenants. 

J.3.2 PORT reserves the following rights with respect to the Common Areas: 

1-3.2.1 To establish reasonable rules and regulations for the use of said 

Common Areas~ 

1.3.2.2 To use or permit the use of such Common Areas by others to 

whom PORT may grant or may have granted such rights in such manner as PORT may from time 

to time so grant; 

1.3.2.3 To close all or any portion of the Common Areas to make 

repairs or changes, to prevent a dedication of the Common Areas or the accrual of any rights to 

any person or the public, or to discourage unpermitted use of the Common Areas; 

1.3.2.4 To construct additional buildings to alter or remove buildings or 

other improvements in the Common Areas and to change the layout of such Common Areas, 

including the right to add to or subtract from their shape and size; 

I .3.2.5 To exercise any of PORT's governmental powers over the 

Common Areas; and 

1.3.2.6 To transfer ownership of such Common Areas. 

ARTICLE TI - TERM 

Section 2. J - Tenn: The term of this Lease shall be from February 8, 1993, and shall 
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continue through February 7, 1998, unless the Lease is earlier tenninated under the provisions 

herein. As used herein, "Lease Year" shall mean the period from February 8 through February 7 

of each year. 

Section 2.2 - Renewal Option: If LESSEE is not in default upon the conclusion of the 

applicable expiring term, LESSEE shall have one option to renew this Lease for a period of three 

years on the same terms and conditions except for the establishment of the rent as provided in 

Section 3.2.4. 

AR11CLE Ill - RENT 

Section 3.1 - Rent LESSEE shall pay in advance to PORT the sum of$3,418.90 per 

month as rent hased on the following: 

3. 1.1 Basic Rent: LESSEE shall pay in advance to PORT the sum of$2,223.48 

per month as rent based on $9.30 per-square-foot-per-year for the building space (hereinafter 

"Basic Rent"). Said Basic Rent shall be subject to adjustment in acconJance with Section 3.3 of 

thjs Lease. 

3. 1.2 Opernfing Chnrge: 1n addition to Basic Rent, LESSEE shall pay 

$1 ,195.42 per month based on $5.00 per-square-foot-per-year (hereinafter "Operating Charge"). 

Said Operating Charge shall be subjecl to adjustment in accordance with Section 3.4 of this 

Lease. 

Srction 3.2 - Security Deposit In addition to payments of Basic Rent, LESSEE has on 

deposit with PORT the sum of $2,810.00 as security for LESSEE's full and faithful performance 

and observance of its obligations under this Lease. Such security deposit shall not earn interest to 

the account of LESSEE and shall not be considered an advance payment of rent or a measure of 
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PORT's damages in the event of default by LESSEE. If LESSEE defaults in the performance of 

any of its obligations under this Lease, including without limitation the payment ofBasic Rent, 

PORT may use, apply, or retain all or part of the security deposit to the extent required for the 

payment of any amount in default or any amount which PORT may expend or incur by reason of 

LESSEE's default. If PORT so uses, applies, or retains all or part of the security deposit, 

LESSEE shall, upon demand, immediately deposit with PORT an amount equal to the amount so 

used, applied, or retained. If LESSEE fully and faithfully performs and observes all of its 

obligations under this Lease, the security deposit or any balance thereof shall be refunded to 

LESSEE within 30 days after the expiration of this Lease and delivery to PORT of possession of 

the Premises and all payments required to be made by LESSEE hereunder. In the event of any 

sale of PORTs interest in the Premises, PORT shall have the right to transfer the security deposit 

to the purchaser thereof and PORT shall thereupon be released by LESSEE from all liability for 

refund of the security deposit. 

Section 3.3 - Adjustment to Basic Rent: The Basic Rent shall be adjusted at three year 

intervals based on the increase in the Consumer Price Index (CPI) as provided below, provided 

that, in no event shall the rental rate be less than the original $9.30 per-square-foot-year. 

3.3. I The Basic Rent shall be subject to an upward adjustment based on the 

proportionate increase of the Consumer Price Index - Seasonally Adjusted U.S. City Average for 

all items for All Urban Consumers ( 1982-84= I 00) (hereinafter CPT-U) for the original term of the 

Lease. The adjustment shall be determined by multiplying the initial Basic Rent by a fraction (that 

shall not be less than one) the numerator of which is the CPI-U for December 1992 and the 

denominator of which is the CPI-U for December immediately preceding the date the increase is 

to take effect. 

3 .3.2 In the event the Cl'l-U is discontinued, comparable statistics published by 
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a responsible financial periodical or recognized authority selected by PORT shall be used for 

making the computation. 

3.3.3 If the CPI-U base year 1982-84 (or other base year for a substituted index) 

is changed, the denominator figure used in making the computation in Section 3.3 above shall 

accordingly be changed so that all increases in the CPT-U from the Base Year are taken into 

account, notwithstanding any such change in said CPI-U Base Year. 

3.3.4 For the option Term, should LESSEE elect to continue this Lease, the 

Basic Rent shall be based on the market lease value of the building. 

Section 3.4 - Ad justment to Operating Costs: "Fiscal Year' as used herein shall mean 

July l to June 30 of any year throughout the term of this Lease or any extensions thereof. At the 

beginning of each Fiscal Year during the term of this Lease and any renewal or extension thereof, 

the Operating Cost shall be adjusted based on LESSEE's proportionate share, as defined in 

Section 3.3. l herein, of any percentage of increase in PORTs operating costs fo r the Building 

above those for the base year. The Base Year of this Lease shall be July I, 199 1, to June 30, 

1992. As used herein, "Operating Costs" shall mean all costs of operating and maintaining the 

Building as determined by Port, including, but not limited to: real property taxes levied against 

the Building and its underlying land (and any tax levied wholly or partially in lieu thereof); all 

waler and sewer charges; the cost of steam, natural gas., electricity provided to the Building; 

janitorial and cleaning supplies and services; garbage removal service; administration costs and 

management fees; superintendent fees; security services, if any; insurance premiums; licenses; 

permits for the operation and maintenance of the Building and all of its component elements and 

mechanical systems~ the annual amortized capital improvement costs (amortized over such a 

period as the PORT may select and at a current market interest rate), such Operating Expenses to 

be allocated in accordance with Standard real estate accounting practice. In no event shall any 
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decrease in operating costs reduce the Basic Rent. 

3 .4 .1 LESSEE's "Proportionate S hare" as used herein shall mean the square footage area 

of the Premise leased to LESSEE, divided by the total leasable square footage area (8,371 square 

feet) of the Building of which the premises is a part. LESSEE's proportionate Share o n the 

commencement date of this Lease shall be 34 percent. 

Sedion 3.5 - Time ~ind Phu·e of Payments: 

3 .5. l Monthly rental payments are due on the first day of each mo nth and 

delinquent if not paid when due. In the event the Lease commences afler the first day of a month, 

the rent for the first month shall be prorated o n the basis of the number of days in the month being 

prorated. 

3.5.2 Payment shall be to PORT at the Port of Portland, Post Office Box 3529, 

Portland, Oregon 97208, or such other place as PORT may designate. All amounts not paid by 

LESSEE when due shall bear a delinquency charge at the rate of 18 percent per annum. The 

delinquency charge on overdue accounts is subject to periodic adjustment to reflect PORT's then 

current rate charged on overdue accounts. 

Section 3.6 - Acceptance of Late Rent: PORT shall be entitled, at its sole and complete 

discretion, to either accept or reject a tender payment ofBasic Rent which is not paid when due. 

ln the event PORT elects to accept a tender of payment of Basic Rent after the time when such 

payment is due, PORT may do so without thereby waiving any default based upon the failure of 

LESSEE to make such payment when due and without waiving LESSEE's continuing obligation 

to make such payments when required under the tenns of this Lease. LESSEE hereby 

acknowledges that this constitutes a waiver by LESSEE of any argument that by accepting a late 

payment of Basic Rent, PORT has waived any default which is based upon such late payment or 
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has waived LESSEE's continuing obligation to make such payments when and as required by the 

tenns of this Lease. 

ARTICLE IV - LESSEE'S OTHER OBLIGATIONS 

Section 4.1 - Construction of lmprovements/AJterations: LESSEE shall make no 

construction, alteration, or changes on or to the Premises without the prior written consent of 

PORT. At least thirty days prior to any approved construction, alteration, or changes upon the 

Premises or Improvements, PORT may require architectural and mechanical final plans and 

specifications, and/or architectural renderings, and shall not commence any construction until it 

has received PORT's written approval. Should PORT fail to take action concerning plans and/or 

specifications submitted to it within forty-five days, said plans and/or specifications shall be 

deemed approved. 

4. 1. l No such work shall be undertaken until LESSEE has procured and paid 

for, so far as the same may be required from time to time, all municipal and other governmental 

permits and authorizations required with respect to the work. Procurement of such permits and 

authorizations shall be subsequent to LESSEE's obtaining Port approval pursuant to Section 4.1. 

4.1.2 All work shall be performed in a good and workmanlike manner, in 

conformance to all laws and regulations, and, in the case of alterations or additions to existing 

Improvements, shall be of such quaJity and type that, when completed, the value and utility of the 

Improvements which were changed or altered shall be not less than the value and utility of such 

Improvements immediately before such change or alteration. All work shall be prosecuted with 

reasonable dispatch. 

4. l .3 Thirty days after the completion of any work under this Section 4.1, PORT 

may require LESSEE to deliver to PORT complete and fully detailed "AS-BUlLT" drawings of 

the completed lmprovements prepared by an architect licensed by the State of Oregon. 
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Section 4.2 - Conduct of Dusiness: LESSEE agrees to continuously during the Lease 

Term conduct and carry on its business o n the P remises and shall keep such P remises and 

Improvements upon for business and cause such business to be conducted therein each and every 

business day generally observed by like businesses, except for acts of God, labor disputes, or 

other causes beyond LESSEE's reasonable control. 

Section 4.3 - M 11inten:rnce: Except for PORT maintenance responsibili ties provide in 

Section 5. l herein, LESSEE shall keep and maintain the P remises and Improvements of any kind, 

which may be erected, installed, or made thereon by LESSEE or PORT in good and substantial 

repair and condition, and shall promptly make all necessary repair and alterations thereto at 

LESSEE's sole expense. Such repairs shall be in accordance with Section 4. l herein. LESSEE 

shall provide proper containers for trash and garbage, shall provide for the removal of trash and 

garbage at LESSEE's expense, and shall keep the Premises free and clear of rubbish, debris, and 

litter at all times. 

Sectio n 4.4 - T u es: PORT, on behalf o f LESSEE, shall pay all real property taxes 

applicable to the P remises. l f the term of the Lease or any extension thereof shall end after June 

30 of any year, or if LESSEE shall hold over its occupancy of the Premises aAer the expiration of 

the tcnn of this Lease as provided herein, and as such LESSEE shall occupy the Premises on July 

1 of any year, LESSEE shall be liable for payment of real property taxes applicable to the 

P remises for the year in which said holdover occurs with no prorat ion. 

4.4.1 As used herein, the tenn "real property tax" shall not include business 

license fees, excise taxes, sales taxes, corporation truces, income taxes, or any tax on personal 

property which may be imposed by any city, county, state, federa l government, or any special 
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district o r agency. Such taxes shall remain the responsibility of LESSEE. 

4.4.2 LESSEE shall pay before delinquency, all other taxes and fees assessed 

against and levied upon its trade fixtures, equipment, furnishings, and personal property contained 

in the Premises or elsewhere. When possible, LESSEE shall cause said trade fixtures, furnishings, 

equipment, and personal property to be assessed and billed separately from the real property of 

PORT. If any ofLESSEE's said personal property shall be assessed with PORT's real property, 

LESSEE shall pay PORT the taxes attributable to LESSEE within l O days after receipt of a 

written statement setting forth the taxes applicable to LESSEE's property. 

Section 4.5 - Liens: LESSEE agrees to pay, when due, an ·sums of money that may 

become due for, or purporting to be fo r, any labor, services, materials, supplies, utilities, 

furnishings, machinery, or equipment which have been furnished or ordered with LESSEE's 

consent to be furnished to or for LESSEE in, upon, or about the Premises or Improvements, 

which may be secured by any mechanics', materialsmen's, or other lien against the Premises or 

Improvements or PORT's interest therein, and will cause each such lien to be fully discharged and 

released at the time the performance of any obligation secured by any such lien matures or 

becomes due, provided that LESSEE may in good faith contest any mechanics' or other liens filed 

or established, and in such event may permit the items so contested to remain undischarged and 

unsatisfied during the period of such contest, provided that PORT may require LESSEE to 

procure a payment bond in the amount of the contested lien. 

Section 4.6 - Utilities: LESSEE shall promptly pay any charges for telephone and all 

other charges for utilities that may be furnished to the Premises at the request of or for the benefit 

of LESSEE, except for lighting, heating, natural gas, water, sanitary sewer, storm drainage, air 

conditioning and electrical service which shall be provided by PORT. 
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4.6. l LESSEE shall not, without PORT's consent, operate or install any 

electrical equipment or operate or install any machinery or mechanical device on said premises 

other than that normal to office use. No electric wiring, satellite, or cable receiving equipment, 

elect ronic transmitting devices, other than telephone, telex, facsimile or telecopier machine shall 

be installed, maintained or operated on said premises except with the approval of and in a manner 

satisfactory to PORT. [n no event shall LESSEE overload the eJectrical circuits from which 

LESSEE obtains current. 

Section 4.7 - Advertisement Signs: Subject to the provisions hereof, LESSEE shall have 

the right to install or cause to be installed appropriate signs on the Premises to advertise the 

nature of its business. The cost of such installations and operation thereof shall be borne by 

LESSEE. LESSEE shall not erect, install, nor permit to be erected, installed or operated upon 

the Premises herein any sign or other advertising device without first having obtained PORrs 

written consent thereto, which shall not be unreasonably withheld, provided that PORT may 

condition the installation as to size, construction, location, and general appearance. 

Section 4.8 - Safety Req uirements: 

4.8. 1 LESSEE shall conduct its opera.tions, activities and duties under this Lease 

in a safe manner, and shall comply with all safety standards imposed by applicable federal, state 

and local laws and regulations. LESSEE shall require the observance of the foregoing by all 

subcontractors and all other persons transacting business with or for LESSEE in any way 

connected with the conduct ofLESSEE pursuant to this Lease. 

4.8.2 LESSEE shall exercise due and reasonable care and caution to prevent and 

control fire on the Premises and to that end shall provide and maintain fire extinguishers pursuant 

to applicable governmental laws, ordinances, statutes and codes for the purpose of protecting the 
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Improvements adequately and restricting the spread of any fire from the Premises to any property 

adjacent lo the Premises. PORT shall maintain the existing fire suppression sprinkler system in 

the building. 

Sertio n 4.9 -Arress to Premises: Except as provided in Section 4.9. 1, PORT shall at all 

times during ordinary business hours have the rig ht to enter upon the Premises and Improvements 

for lhe purposes of: (I) inspecting the same; (2) confirming the performance by L ESSEE of its 

obligations under this Lease; (3) doing any other act which PORT may be obligated or have the 

right to perform under this Lease, or reasonably related thereto; and (4) for any other lawful 

purpose. Such inspections shall be made only at a mulually agreeable time lo all parties except in 

cases of emergency or pursuant to Section 4.9. 1. 

4.9.1 Environmental Inspection: PORT reserves the right to inspect LESSEE's 

management of Hazardous Substances on the Premises, as defined in Section 6.2, at any time and 

from time to time without notice to LESSEE. If PORT at any time during the term of this Lease 

or any extension thereof has reason to believe that LESSEE is managing Hazardous Substances in 

a manner that may reasonably be determined to cause contamination of any portion of the 

Premises, PORT may require LESSEE to fomish to PORT, at LESSEE's sole expense, an -

environmental audit o r environmental assessment with respect to the matters of concern to PORT. 

In the event PORT determines that contamination is reasonably likely to occur, PORT may 

require only such protective measures as are reasonably required to prevent contamination. 

Section 4.10 - Anzn rdous Substnnces, Spills :rnd Rele:tses: 

4.10. 1 LESSEE shall immediately notify PORT upon becoming aware of: ( I) any 

leak, spill, release or disposal of a H azardous Substance, as defined in Section 6.2, o n, under, or 

adjacent to the Premises o r threat of or reasonable suspicion of any of the same; and/or (2) any 
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notice or communication from a governmental agency or any other person directed to LESSEE or 

any other person relating to such Hazardous Substances on, under, or adjacent to the Premises or 

any violation of any federal, state, or local laws, regulations or ordinances with respect to the 

Premises or activities on the Premises. 

4.10.2 In the event of a leak, spill, or release of a Hazardous Substance on the 

Premises or the threat of or reasonable suspicion of the same, LESSEE shall immediately 

undertake all emergency response necessary to contain, clean-up, and remove the Hazardous 

Substance and shall undertake within a reasonable time all investigatory, remedial and/or removal 

action necessary or appropriate to ensure that any contamination by the Hazardous Substance is 

eliminated. PORT shall have the right to approve all investigatory, remedial, and removal 

procedures and the company(ies) and/or individuals conducting said procedures. Within thirty 

days following completion of such investigatory, remedial and/or removal action, LESSEE shall 

provide PORT with a certificate acceptable to PORT that all such contamination has been 

eliminated as required by federal, slate, or local law or regulations. 

ARTICLE V - PORT OBLIGATIONS AND W ARRANTIES 

Section 5. 1 - Port Mainten:rnce Obligalions: PORT shall maintain the exterior walls, 

roof, the common areas, and the HY AC system of the Building, the landscaping immediately 

surrounding the Building, and provide janitorial service for the common areas. 

Section 5.2 - Port's War ranty of Ownership: PORT warrants that it is the owner of the 

Premises and has the right to lease said Premises under the tenns of this Lease. Subject to 

LESSEE performing all obligations of this Lease, LESSEE's possession of the Premises will not 

be disturbed by PORT or anyone lawfully claiming by, through or under PORT, and PORT will 

defend LESSEE's right to quiet enjoyment of the Premises from disturbance by anyone lawfully 
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claiming by, through or under PORT. 

Section 5.3 - Condition of Premises: PORT makes no warranties or representations 

regarding the condition of the Premises. LESSEE has inspected and accepts the Premises in an 

"as is" conditjon upon taking possession, and PORT shall have no liability to LESSEE for any 

damage or injury caused by the condition of Premises. 

ARTICLE VI - INDEMNlTY, INSURANCE, AND DAMAGE AND DESTRUCTION 

Section 6.1 - General Indemnity: 

6.1. l LESSEE shall indemrufy, save and hold harmless, and defend PORT, its 

commissioners, directors, officers, and employees from and against all claims, actions, and 

expenses incidental to the investigation and defense thereof. based upon or arising out of injuries 

or damages to third persons or property, caused by the fault or negligence in whole or in part of 

LESSEE or its employees in the use or occupancy of the Premises; provided that PORT shall give 

to LESSEE prompt and reasonable notice of any such claims or actions, and LESSEE shall have 

the right to investigate, compromise, and/or defend the same. This indemnity shall not extend to 

that portion of a claim or claims arising from or caused by the negligence of PORT. 

6.1.2 PORT, to the extent permitted by law, shall indemnify, save and hold 

harmless, and defend LESSEE, its directors, officers, employees, representatives, and agents from 

and against all claims and actions and all expenses incidental to the investigation and defense 

thereof, based upon or arising out of injuries or damages to third persons or their property, caused 

by the fault or negligence in whole or in part of PORT, its employees, contractors, or agents in 

the use or maintenance of the Premises; provided that LESSEE shall give Lo PORT prompt and 

reasonable notice of any such claims or actions, and PORT shall have the right to investigate, 

compromise, and/or defend the same. This indemnity shall nol extend lo rhat portion ofa claim 
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or claims arising from or caused by the negligence of LESSEE. 

Section 6.2 - Hazardous Materials Indemnity: In addition to the indemnity provided in 

Section 6. 1 above, Lessee agrees lo indemnify, hold harmless, and defend the Port from and 

against all costs (as defined below) incurred by the Port or assessed against the Port under 

Environmental Laws (as defined below), which costs arise out of, or are in connection with, the 

actual or alleged use, generation, treatment, handling, storage, discharge, transportation, or 

disposal by Lessee of Hazardous Substances (as defined below) on the Premises, including any 

actual or alleged spill, leak or release. 

6.2.1 Costs: Costs shall include, but not be limited to: (a) all claims of third 

parties, including governmental agencies, for damages, response costs, or other relief; (b) the 

cost, expense or loss to Port of any injunctive relief, including preliminary or temporary injunctive 

relief, applicable to Port or the Premises; (c) all expenses of evaluation, testing, and analysis 

relating to Hazardous Substances, including fees of attorneys, engineers, consultants, paralegals 

and experts; (d) all expenses of reporting the existence of Hazardous Substances to any agency of 

the State of Oregon or the United States as required by applicable Environmental Laws; (e) any 

and all expenses or obligations, including attorney and paralegal fees, incurred at, before, and after 

any trial or appeal therefrom or any administrative proceeding or appeal therefrom whether or not 

taxable as costs, including, without limitation, attorney and paralegal fees, witness fees (expert 

and otherwise), deposition costs, copying, telephone charges and other expenses; and (f) any 

damages, costs, liabilities and expenses which are claimed to be owed by any federal or state 

regulating and administering agency. 

6.2.2 Environmental Laws: Environmental Laws shall be interpreted in the 

broadest sense to include any and all federal, state, and local statutes, regulations, rules and 

ordinances now or hereafter in effect, as the same may be amended from time to time, which 
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govern Hazardous Substances or relating to the protection of human health, safety or the 

environment, including but not limited to, the Federal Fungicide and Rodenticide Act/Pesticide 

Act (7 U.S.C . §13 et seq.); the Toxic Substances Control Act (15 U.S.C. §2601, et. seq.); the 

Clean Water Act (33 U.S.C. §1251, et. seq .) ; the FederaJ Water Pollution Control Act/Clean 

Water Act (33 U.S.C. §1257 et seq.); the Oil Pollution Control Act of 1990 (33 U.S.C. §2761 et 

seq.); the Solid Waste Disposal Act (42 U.S.C. §3251, et. seq.); the Resource Conservation and 

Recovery Act (RCRA) (42 U.S.C. §6901 et. seq .); the Clean Air Act (42 U.S.C. §740 1 et. seq.); 

the Comprehensive Environmental Response, Compensation and Liability Act (CERCLA) (42 

U.S.C. §9601, et. seq.); the Safe Drinking Water Act (44 U.S.C. §3330 et seq.); the Superfund 

Amendment and Reauthorization Act of 1986 (SARA) (P.L. 99-499, October 17, 1986); the 

Oregon Revised Statutes relating to Community Information on H azardous Waste Reduction 

(ORS 453.307 et seq.); Reduction of Use of Toxic Substances and Hazardous Waste Generation 

(ORS 465.003 et seq.); Removal or Remedial Action (ORS 465.200 et seq.); Notice of 

Environmental Hazards (ORS 466.360 et seq.); Use of PCBs (ORS 466.505 et seq.); Spill 

Response and Cleanup of Hazardous MateriaJs (ORS 466.605 et seq.); Underground Storage 

Tanks (ORS 466.705 et seq.); Civil Penalties (ORS 466.880 et seq.); Ground Water 

(ORS 468B. l 50 et seq.); Oil or Hazardous M aterials Spillage (ORS 468B.300 ct seq.); Asbestos 

Abatement Projects (ORS 468B.700 et seq.); any similar or equivalent laws; and any 

implementing lnws, regulations, rules and ordinances. 

6.2.3 Hazardous Substances: Hazardous Substances shall be interpreted in 

the broadest sense to include any substances, materials, wastes, pollutants, oils, or regulated 

substances, o r contamjnants which are defined or designed as hazardous, toxic, radioactive, 

dangerous, or any other similar term in or under any of the Environmental Laws, and shall 

specifically include asbestos and asbestos~containing materials, petroleum products, including 

crude oil or any fraction thereof, urea formaldehyde, and any other substance that, because of its 
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quantity, concentration, or physical, chemical, or infectious characteristics, may cause or threaten 

a present or potential hazard to human health or the environment when improperly generated, 

used, stored, handled, treated, discharged, disposed of, or released. 

6.2.4 Promptly upon written notice from Port or from any governmental 

entity, Lessee shall remove from the Premises, at its own cost and expense, all Hazardous 

Substances which are the responsibility of Lessee as determined in Section 6.2, and shall restore 

the Premises to clean, safe, good, and serviceable condition. Any such cleanup shall be in 

conformance with all applicable governmental rules and regulations. Any costs incurred by or 

assessed against the Port shall be paid by Lessee promptly after the Port incurs the obligation to 

pay such amounts or detem1ines that an assessment is dully owning and so notifies Lessee. 

Section 6.3 - Duty to Deft.net: LESSEE shall, at its sole expense, defend any and all 

actions, suits, and proceedings relating to matters covered by the indemnity set forth in Section 

6. l which may be brought against PORT or in which PORT may be impleaded, and shall satisfy, 

pay, and discharge any and all judgments, orders, and decrees that may be entered against PORT 

in any such action or proceeding. 

Section 6.4 - lnsurance: 

6.4.1 LESSEE shall maintain an occurrence form commercial general liability 

insurance policy or policies with a minimum combined single limit of$5,000,000 and automobile 

liability insurance with a minimum combined single limit of $1,000,000 for the protection of 

LESSEE and PORT, its commissioners, directors, officers, servants, and employees, insuring 

LESSEE and PORT against liability for damages because of personal injury, bodily injury, death, 

or damage to property, including loss of use thereof, and occurring on or in any way related to the 

Premises or occasioned by reason of the operations of LESSEE on or from the Premises. 
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LESSEE shall also maintain fire legal liability insurance for the duration of this Lease. 

6.4.2 LESSEE shall maintain in force Workers' Compensation insurance or self­

insurance, including coverage for Employer's Liability. 

6.4.3 All insurance policies shall name PORT, its commissioners, officers, 

agents, and employees as additional insureds. The policies shall further provide that the 

underwriter(s) or provider(s) is obligated to give PORT at least thirty days written notice before 

such policies may be revised, non-renewed or cancelled. 

6.4.4 LESSEE shall furnish PORT with certificates of insurance evidencing the 

date, amount, and type of insurance or self-insurance that has been procured pursuant to this 

Lease. 

6.4.S PORT shall have the right to review the limits and coverage of insurance 

required herein from time to time. In the event PORT determines that such limits and/or coverage 

should be modified, PORT will provide notice to LESSEE of such determination and LESSEE 

shall, if the limits and/or coverage are changed, modify its limits and/or coverage to comply with 

the new limits and/or coverage and provide PORT with an updated certificate. 

Section 6.5- Waiver of Subrogation: PORT an LESSEE agree that each forfeits any 

right of action that it may later acquire against the other to the Lease for loss or damage to its 

property, or to property in which it may have an interest, to the extent that such loss is covered by 

the provision ofLESSEE's property damage policy or policies. 

Section 6.6 - Damage or Destruction of Premises: If the Premises or Improvements are 

totally or partially destroyed by fire or any other cause, PORT shall have the option and shall 

within 60 days from the damage or destruction, notify LESSEE in writing whether or not PORT 

elects to repair, rebuild, restore the Premises or to terminate this Lease. Upon giving such notice 
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to terminate, this Lease shall terminate on the date specified in the notice. PORT shall be entitled 

to all proceeds of insurance payable because of the damage or destructior1 to the Premises, except 

that LESSEE shall be entitled to the insurance proceeds from its own insurance for damage done 

to LESSEE's personal property within the Premises. 

ARTICLE VIJ - TERMlNA TION 

Section 7.1 - Termination by PORT: PORT shall be entitled to terminate this Lease as 

provided in Section 8.1 and as may otherwise be provided by law. 

Section 7.2 - Termination by LESSEE: LESSEE shall be entitled to terminate this 

Lease as provided herein and as otherwise provided by law. 

Section 7 .3 - Duties on Termination: Upon termination of the Lease for any reason, 

LESSEE shall deliver all keys to PORT and surrender the Premises and Improvements in good 

condition. Alterations constructed by LESSEE with permission from PORT shall not be removed 

but shall be restored to the original condition, unless the tenns of permission for lhe alteration so 

require. Depreciation and wear from ordinary use for the purpose for which the Premises were let 

need not be restored, but all repair for which LESSEE is responsible shall be completed to the 

latest practical date prior to such surrender. 

Section 7.4 - T itle to Improvements: Subject to the provisions of Section 7.5, upon 

termination of this Lease by the passage of time or for any reason, PORT shall have the option to 

either require removal of all Improvements within ninety days after the expiration of the Lease at 

LESSEE's expense or shall have the option to take title to such structures, installations, and 

improvements. Any or all fixtures placed upon the Premises during the Lease Term, or any 
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extension thereof, other than LESSEE's trade fixtures, shall, at PORT's option, become the 

property of PORT. Movable furniture, decorations, floor covering (other than hard surface 

bonded or adhesively fixed flooring), curtains, blinds, furnishing and trade fixtures shall remain the 

property of LESSEE if placed on the Premises hy LESSEE. At or before the termination of this 

Lease, LESSEE, at its expense, shall remove from the Premises any and all ofLESSEE's property 

required to be removed under the terms of this Lease, and shall repair any damage to the Premises 

resulting from the installation or removal of such property. Any items ofLESSEE's properly 

which remain on the Premises after the termination of this Lease in violation of this Section 7.4 

may, at the option of PORT, be deemed abandoned. PORT shall have the option, in its sole 

discretion, of (a) retaining any or all of such abandoned property without any requirement to 

account to LESSEE therefor, or (b) removing and disposing of any or all of such abandoned 

property and recovering the cost thereof, plus interest from the date of expenditure at PORT's 

then current interest rate, from LESSEE upon demand. 

Section 7.5 - Fixtures: 

7.5. 1 Upon termination of this Lease for any reason, any or all fixtures placed 

upon the Premises during the Lease Term, or any extension thereof, other than LESSEE's trade 

fixtures, shall, at PORT's option, become the property of PORT. Movable furniture, decorations, 

floor covering (other than hard surface bonded or adhesively fixed flooring), curtains, blinds, 

furnishing and trade fixtures shall remain the property of LESSEE if placed on the Premises by 

LESSEE. At or before the termination of this Lease, LESSEE, at its expense, shall remove ft-om 

the Premises any and all of LESSEE's property required to be removed under the terms of this 

Lease, and shall repair any damage to t~e Premises resulting from the installation or removal of 

such property. Any items ofLESSEE's property which remain on the Premises after the 

termination of this Lease in violation of this Section 7.5 may, at the option of PORT, be deemed 

Page 20 SSA Lease 

POPT2100335 



• 
abandoned. PORT shall have the option, in its sole discretion, of(a) retaining any or all of such 

abandoned property without any requirement to account to LESSEE therefor, or (b) removing 

and disposing of any or all of such abandoned property and recovering the cost thereof, plus 

interest from the date of expenditure at PORT's then current interest rate, from LESSEE upon 

demand. 

7.5.2 If PORT so elects, LESSEE shall remove any or all fixtures which would 

otherwise remain the property of PORT, and shall repair any physical damage resulting from the 

removal. If LESSEE fails to remove such fixtures, PORT may do so and charge the cost to 

LESSEE with interest at 10 percent per annum from the date of expenditure. LESSEE shall 

remove all fu rnishings, furniture and trade fixtures which remain the property of LESSEE. If 

LESSEE fails to do so, this shall be an abandonment of the property, and PORT may retain the 

property and all rights of LESSEE with respect to it shall cease or, by notice in writing given to 

LESSEE within twenty days after removal was required, PORT may elect to hold LESSEE to his 

obligation of removal. If PORT elects to require LESSEE to remove, PORT may effect a 

removal and place the property in public storage for LESSEE's account. LESSEE shall be liable 

to PORT for the cost of removal, transportation to storage, and storage, with interest at PORT's 

then current on aJI such expenses from the date of expenditure by PORT. 

7.5.3 The time for removal of any property or fixtures which LESSEE is 

required to remove from the Premises upon termination shall be as follows: (I) on or before the 

date the Lease terminates hecause of expiration of the original or a renewal term or hecause of 

default; or (2) within thirty days after notice from PORT requiring such removal where the 

property to be removed is a fixture which LESSEE is not required to remove except after such 

notice by PORT, and such date would fa ll after the date on which LESSEE would be required to 

remove other property. 
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Section 7.6 - Holding Ovt>r: l f LESSEE shaJI hold over after the expiration or 

temunation of the Lease Term or any extension thereof. and shall not have agreed in writing with 

PORT upon the tenns and provisions of a new lease prior to such expiration, at PORT's 

discretion, LESSEE shall be deemed a month-to-month holdover tenant or a tenant al sufferance. 

1n the event PORT deems LESSEE as a month-to-month holdover tenant, LESSEE shall remain 

bound by all terms, covenants, and agreements hereof, except that: {I) the tenancy shall be one 

from month to month subject to the payment of all rent in advance, the monthly rent to continue 

as originally established; (2) title to Improvements shall have vested in PORT pursuant to Section 

7.4 hereof; (3) PORT shall have the right to adjust the rental payments, charges or use fees upon 

thirty days' written notice to LESSEE; and (4) such month-to~month tenancy may be terminated 

at any time by written notice from PORT to LESSEE. l n the event PORT deems LESSEE as a 

tenant at sufferance, PORT shall be entitled to exercise any rights pursuant thereto. In the event 

of holdover, if LESSEE is in possession of Premises on July l of any year, LESSEE shall be 

responsible for payment of property taxes for the entire tax year without proration. 

ARTICLE Vlll -DEFAULT 

Section 8.1 - Events of Default: The following shall be events of default: 

8. 1. 1 Default in Rent: Failure of LESSEE to pay any rent or other charge as 

provided herein within ten days after it is due. LESSEE's liability to PORT for default shall 

survive tennination of this Lease. 

8.1.2 Default in Other Covenants: Failure of LESSEE to comply with any 

term or condition or fulfill any obligation of the Lease (other than the payment of rent or other 

charges) within thirty days after written notice by PORT specifying the nature of the default with 

reasonable particularity. Ifth~ default is of such a nature that it cannot be completely remedied 

within the thirty-day period, this provision shall be complied with if LESSEE begins correction of 
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the default within the thirty-day period and thereafter proceeds with reasonable diligence and in 

good faith to effect the remedy as soon as practicable. 

8.1.3 Insolvency: To the extent permitted by the United States Bankruptcy 

Code, insolvency of LESSEE; an assignment by LESSEE for the benefit of creditors; the filing by 

LESSEE of a voluntary petition in bankruptcy; an adjudication that LESSEE is bankrupt or the 

appointment of a receiver of the properties of LESSEE and the receiver is not discharged within 

thirty days; the filing of an involuntary petition of bankruptcy and failure of LESSEE to secure a 

dismissal of the petition within thirty days after filing; attachment of or the levying of execution on 

the leasehold interest and failure of LESSEE to secure discharge of the attachment or release of 

the levy of execution within ten days. 

8.1.4 Failure to Occupy: Failure of LESSEE for thirty days or more to occupy 

the property for one or more of the purposes permitted under this Lease unless such failure is 

excused under other provisions of this Lease. 

Section 8.2 - Remedies on Default: 

8.2. l In the event of a default under the provisions of Sections 8.1, PORT at its 

option may terminate the Lease and at any time may exercise any other remedies available under 

law or equity for such default. Any notice to terminate may be given before or wilhin the grace 

period for default and may be included in a notice of failure of compliance. 

8.2.2 Suit{s) or action{s) for the recovery of the rents and other amounts and 

damages, or for the recovery of possession may be brought by PORT, from time to time, at 

PORT's election, and nothing in this Lease will be deemed to require PORT to await the date on 

which the Lease Term expires. Each righl and remedy in this Lease will be cumulative and will be 

in addition to every other right or remedy in this Lease or existing at law or in equity or by statute 

or otherwise, including. without limitation, suits for injunctive relief and specific performance. 
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The exercise o r beginning of the exercise by PORT of any such rights or remedies will not 

preclude the simultaneous or later exercise by PORT of any other such rights or remedies. All 

such rights and remedies are nonexclusive. 

ARTJCLE IX - GENERAL PROV1S10NS 

Section 9.1 - Assignment and Sublease: 

9. 1. 1 This Lease is personal to PORT and LESSEE. Except as provided herein, 

no part of the Premises nor any interest in this Lease may be assigned, mortgaged, or subleased, 

nor may a light of use of any portion of the Premises be conveyed o r conferred on any third 

person by any other means, without the prior written consent of PORT. Any assignment or 

attempted assignment without PORT's prior written consent sha ll be void. This provision shall 

apply to all transfers by operation of law. If LESSEE is a corporatio n, this provision shall apply 

to any sale of a controlling interest in the stock of the corporation. 

9. 1.2 Consent in one instance shall not prevent this provision from applying to a 

subsequent instance. 

9. 1.3 ln determining whether to consent to sublease or assignment PORT may 

consider any factor, including the following factors: financial ability; business experience; 

intended use; value of sublease or assignment. PORT may require increased rental to compensate 

for additional value prior to consent . 

Section 9.2- Nonwaiver: Waiver by either party of strict performance of any provision 

of this Lease shall not be a waiver of or prejudice the party's right to require strict performance of 

the same provision in the fiiture or of any other provision. All waivers shall be in writing. 

Section 9.3 - Adherence to Law: LESSEE shall adhere to all applicable federaJ, state, 
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and local laws, rules, regulations, and ordinances, including but not limited to: (1) laws governing 

its relationship with its employees, including but not limited to laws, rules, regulations, and 

policies concerning Workers' Compensation, and minimum and prevailing wage requirements; (2) 

laws, rules, regulations and policies relative to occupational safety and health; and (3) all federal, 

state, regional and local environmental laws. 

9.3. 1 LESSEE shall not use or allow the use of the Premises or any part thereof 

for any unlawful purpose or in violation of any certificate of occupancy, any certificate of 

compliance, or of any other certificate, law, statute, ordinance, or regulation covering or affecting 

the use of the Premises or any part thereof. LESSEE shall not permit any act to be done or any 

condition to exist on the Premises or any part thereof which may be hazardous, which may 

constitute a nuisance, or which may void or make voidable any policy of insurance in force with 

respect to the Premises. 

9.3.2 LESSEE shall promptly provide to PORT copies of all notices or other 

communications between LESSEE and any governmental entity which relate to LESSEE's 

noncompliance or alleged noncompliance with any law, ordinance, regulation, condition, or other 

applicable requirement lawfully imposed by any agency, governmental body, or 

qunsi-govcmmcntal body having jurisdiction over LESSEE's use of the Premises. 

9.3.J LESSEE shall obtain, and promptly advise PORT of receipt of all federal, 

state, or local governmental approvals or permits required by law or regulation for any activity or 

construction that LESSEE may undertake on the Premises. LESSEE shall provide PORT with 

copies of all such approvals and permits received by LESSEE. 

Section 9.4 - Law of Oregon: This Lease shall be governed by the laws of the State of 

Oregon. To the extent applicable, the contract provisions required by ORS Chapter 279 to be 

included in public contracts are hereby incorporated by reference and shall become a part of this 
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Lease as if fully set forth herein. 

Section 9.5 - No Benefit to Third Panics: PORT and LESSEE are the only parties to 

this Lease and as such are the only parties entitled to enforce its terms. Nothing in this Lease 

gives or shall be construed to give or provide any benefit, direct, indirect, or otherwise to third 

parties unless third persons are expressly described as intended to be beneficiaries of its tenns. 

Section 9.6 - Consent of Port: 

9.6. l Subject to the provisions of Section 9. l, whenever consent, approval or 

direction by PORT is required under the terms contained herein, all such consent, approval or 

direction shall be received in writing from the Executive Director of PORT of Portland. 

9.6.2 If LESSEE requests PORT's consent or approval pursuant to any 

provision of the Lease and PORT fails or refuses to give such consent, LESSEE shall not be 

entitled to any damages as a result of such failure or refusal, whether or not unreasonable, it being 

intended LESSEE's sole remedy shall be an action for specific performance or injunction, and that 

such remedy shall be available only in those cases in which PORT has in fact acted unreasonably 

and has expressly agreed in writing not unreasonably to withhold its consent or may not 

unreasonably withhold its consent as a matter of law. 

Section 9.7 - Vacation: Upon vacation or abandonment of the Premises by LESSEE 

prior to the expiration oft he Lease Term without written consent of PORT, PORT may enter 

upon the Premises or any portion thereof and rel et and otherwise exercise control over the same. 

Such entry and control shall not release LESSEE from the obligations herein, but LESSEE shall 

nevertheless remain liable and continue to be bound, unless PORT, at POR'rs election, shall 

cancel the Lease. Cancellation shaJI be effected and PORT and LESSEE released from all 
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obligations under this Lease, upon the mailing of such notice of cancellation by PORT to 

LESSEE at LESSEE's last known address, provided that LESSEE shall not be released from 

liability which survives termination of the Lease. In the event of abandonment or vacation, title to 

all Improvements shall automatically be vested in PORT. 

Section 9.8 - Notices: All notices required under this Lease shall be deemed to be 

properly served if sent by certified mail to the last address previously furnished by the parties 

hereto. Until hereafter changed by the parties by notice in writing, notices shall be sent to PORT 

at the Port of Portland, Post Office Box 3529, Portland, Oregon 97208, and to LESSEE at 

Stevedoring Services of America, 3556 N.W. Front Avenue, Portland, OR 97210-1302. Date of 

service of such notice is the date such notice is deposited in a post office of the United States Post 

Office Department, postage prepaid. 

Section 9.9 - Time of the Essence: Time is of the essence of each and every covenant 

and condition of this Lease. 

Section 9. to - Survival: AJI covenants and conditions (including but not limited to 

indemnification agreements), set forth in this Lease, the full performance of which are not 

required prior to the expiration or earlier termination of this Lease, and all covenants and 

conditions which by their terms are to survive, shall survive the expiration or earlier termination of 

this Lease and be fully enforceable thereafter. 

Section 9.11 - Partin I l nvnlidity: lf any provision of this Lease or the application thereof 

to any person o r circumstance is at any time or to any extent, held to be invalid or unenforceable, 

the remainder of this Lcnse, or the application of such provision to persons or circumstances other 
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than those to which it is held invalid or unenforceable, shall not be affected thereby, and each 

provision of this Lease shall be valid and enforceable to the fullest extent permitted by law. 

Section 9.12 - No Light or A ir Easement: The reduction or elimination ofLESSEE's 

light, air, or view will not affect LESSEE's liability under this Lease, nor will it create any liability 

of PORT to LESSEE. 

Section 9.13 - Headings : The article and section headings contained herein are for 

convenience in reference and are not intended to define or limit the scope of any provisions of this 

Lease. 

Section 9.14 - Rules and R egulations: PORT or its Executive Director or the Executive 

Director's designee may, from time to time adopt and enforce reasonable rules and regulations 

with respect to the use of the Premises and contiguous property owned by PORT, which LESSEE 

agrees to observe and obey. 

Section 9.15 - Modification: Any modification of the Lease shall be mutually agreed 

upon and reduced to writing and signed by the parties hereto. 

Section 9.J 6 - Warr:mty of Authority: The individuals executing this Agreement 

warrant that they have full authority to execute this Lease on behalf of the entity for whom they 

are acting herein. 

Section 9.17 - Attorney's Fees: If suit or action is instituted in connection with any 

controversy arising out of this Lease, the prevailing party shall be entit led to recover in addition to 

Page 28 SSA Lease 

POPT2100343 



• 
costs such sum as the court may adjudge reasonable as attorney fees, or in the event of appeal as 

allowed by the appellate court. 

Section 9.18 - Absence of Brokers: LESSEE and PORT each represent to one another 

that they have not dealt with any leasing agent or broker in connection with this Lease and each 

(for purposes of this Section 9.18 only the "Indemnilor") agrees to indemnify and hold harmless 

the other from and against all damages. costs, and expenses (including attorney, accountant and 

paralegal fees) arising in connection with any claim of an agent or broker alleging to have been 

retained by the lndemnitor in connection with this Lease. 

Section 9.19 - Entire Agreement: It is understood and agreed that this instrument 

contains the entire Agreement between the parties hereto. It is fu rther understood and agreed by 

LESSEE that PORT and PORT's agents have made no representations or promises with respect 

to this Agreement or the making or entry into this Agreement, except as is expressly set forth in 

this Agreement, and that no claim or liability or cause for termination shall be asserted by 

LESSEE against PORT for, and PORT shall not be liable by reason of, the breach of any 

representations or promises not expressly stated in this Agreement, any other oraJ agreement with 

PORT being expressly waived by LESSEE. 

II 

II 

II 

II 

II 

II 
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IN WITNESS HEREOF, the parties have subscribed their names hereto this I~ day of 

I~ tb-w.-, Vkff 19 B_. 

STEVEDORING SERV1CES OF 

~ 
Bruce Whisnant, Senior Vice President 

SSA'93 

PORT OF PORTLAND 

APPUOVED AS TO LEGAL 
SUFFICIENCY 

By: ~ ( . dfhYi 
Paul ~sner, Assistant General Counsel 
for the Port of Portland 

APPROVED BY COMMISSION ON: 

/ 3 1'113 
( 

December I 0, 1992 
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AMENDMENT NO. 1 

TO 
O FFICE LEASE 

BETWEEN 
STEVEDORING SERV1CES OF AMERICA 

AND 
THE PORT OF PORTLAND 

This AMENDMENT NO. l TO or:~~ASE ("Amendment No. l ") dated as 
of the :2nd day of Fcb,ua.,::y , , 1s made and entered into by and between 
STEVEDORING SERVICES OF AMERICA, a corporation duly organized under the 
laws of the State of CaJifomia ("Lessee") and the PORT OF PORTLAND, a port district 
of the State of Oregon ("Port"). 

RECITALS 

A. The Port and Lessee entered into an office lease effective February 8, 
1993, Port Agreement No. 93-006 (I.be "Lease") 

B. Lessee now wishes to amend the Lease to add a storage room to the 
Premises. 

NOW THEREFORE, the Port and Lessee agree as follows: 

t. SECTION 1.1 - DESCRIPTION OF PREMISES 

Section 1. l of the Lease is hereby amended to add the following to the Premises. The 
storage room, (the "Storage Room"), identified as room #238, currently consisting of 
approximately 222 square feet, shaU be added to the Premises as shown on Exhibit Al. 
The Storage Room shall thereafter be remodeled and expanded pursuant to Section 2 of 
this Amendment No. I to approximately 290 square feet as shown on Exhibit A2 (the 
"Expanded Premises"). 

2. CONSTRUCTION OF EXP ANDED PREMISES 

The Port shall undertake to remodel and expand the Premises so as to create the 
Expanded Premises as fo llows: the west wall of the Storage Room shall be moved to 
match lhe window mullion; lhe current doorway will be walled up; a door will be 
installed between the Storage Room and tJ1e common area hallway; and HV AC and 
electrical will be modified in the Storage Room to meet code. The Port will invoice 
Lessee, and Lessee agrees to pay within 30 days of invoice, for construction costs, 
currently estimated at approximately $6,000. Construction of the Expanded Premises 
will begin after February I, 2000 as part of a larger project that will take approximately 
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• two months to complete. The Port will incur no liability for any delays in completion of 
construction of the Expanded Premises. 

3. RENT 

Effective January l, 2000 Lessee will pay Basic Rent and Operating Charge for the added 
222 square feet as shown on Exhibit A1 at the per-square-foot rates currently in effect for 
the Lease, pursuant to Article lll. Lessee will pay Basic Rent and Operating Charge for 
the Expanded Premises as shown on .Exhibit A2 beginning the first day of the month 
following notification from the Port of completion of construction of the Expanded 
Premises. 

Except as amended hereby, all other terms of the Lease shall remain in full force 
and effect. 

THE PORT OF PORTLAND 

~~'---- -

Mike Thome, Ex~cutive Director 

APPROVED J\S TO LEGAL SUrFlCIENCY 

By v-ks -4· 
Counsel for the Port of Portland 
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LEASE AGREEMENT . 
BETWEEN 

STEVEDORING SERVICES OF AMERICA 
AND 

THE PORT OF PORTLAND 
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LEASE 

/
c f /J . 

THIS LEASE is entered into this - day of CLp l~d , , 1993, by and between 

SI'EVEDORING SERVICES OF AMERICA, a corporation duly organized under the laws of 

the State of California (hereinafter referred to as SSA) and the PORT OF PORTLAND, a port 

district of the State of Oregon (hereinafter referred to as PORT). 

RECITALS 

WHEREAS, PORT desires to lease land located at 3445 N. W Front Avenue to SSA, 

said land being more particularly described below; and 

WHEREAS, SSA is desirous of leasing said land; 

NOW, THEREFORE, in consideration of the above declarations, the parties have 

negotiated the following terms and conditions: 

J\RTlCLE I - PREMISES 

Section 1.1 - Description of Premises: PORT leases to SSA, and SSA leases from 

PORT, on the terms and conditions stated below, approximately .501 acres of land across 

from Terminal 2, Portland, Oregon, identified in Exhibit Plat No. T-2 92-5 1/1 attached 

hereto as Exhibit "A" and made a part here.of, and any existing improvements thereon 

(hereinafter referred to as Premises). The Premises shall include, without limitation, lighting, 

driveways, gates, fences, utility distribution facilities, or signs (each an "improvement" and 

collectively the "Improvements"). Upon construction or installation of any additional 

improvements, approved by PORT as provided herein, in, under, or upon the Premises, such 

improvements shall become a part of the Premises unless otherwise stated herein. 
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Section J .2 - Use of Premises: SSA may use the Premises only for the following 

purposes: storage of chassis and other equipment connected to SSA's busfoess at Terminal 2. 

J .2. 1 No other use may be made of the Premises without the written approval 

of PORT. Without expanding the foregoing restriction on use, no use may be made of, on, or 

from the Premises relating to the handling, storage, disposal, transportation, or discharge of 

Hazardous Substances as that term is defined in Section 6.2 hereof. Under no circumstances 

shall any use be made of, or conduct occur on, the Premises which would cause the Premises, 

or any part thereof, to be deemed a hazardous waste treatment, storage, or disposal facility 

requiring a permit, interim status, or any other special authorization under any Environmental 

Law as defined in Section 6.2 hereof. 

Section 1.3 - Appurtenant Rights: SSA shall , during the term hereof, have the 

appurtenant rights specified in Subsection 1.3. J below. No other appurtenant rights shall be 

implied as a part of this Le..-ise. Nothing stated herein shall be construed as to limit in any way 

the general power and right of PORT to exercise its governmental or regulatory powers over 

the Common Areas, as defined herein. 

1.3.1 SSA, its customers, agents, representatives, and invitees shall have the 

non-exclusive right to use the Common Area driveway (identified on Exhibit A as the vacated 

portion of NW 261h Ave.), such right to be in common wilh others to whom PORT has 

granted or may grant such similar right. 

1.3.2 PORT reserves the following rights with respect 10 lhe Common Area: 

1.3.2.1 To establish reasonable rnles and regulations for the use of 

said Common Area; 

1.3.2.2 To use or permit the use of such Common Area by others as 

IJ1e Port deems appropriate; 
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l.3.2.3 To close all or any portion of the Common Area to make 

repairs, changes, prevent the accrual of any rights to any person or the public, or to discourage 

unperrnitted use thereof; 

1.3.2.4 To construct alter or remove buildings or other improvements 

in the Common Area and to change the layout of such Common Area, including the right to 

add to or subtract from its shape and size; and 

1.3.2.5 To transfer ownership of such Common Area. 

ARTICLE 11 - TERM 

Section 2.1 -Term: This Lease shall commence on May 1, 1993, and shall continue 

through April 30, 1994, ("Lease Term"), unless sooner terminated under the provisions 

hereof. As used herein, "Lease Year" shall mean the period from May I through April 30 of 

each year. 

Section 2.2 - Renewal: If SSA is not in default under this Lease, and no event has 

occurred or failed to occur and no condition exists that with or without notice and the passage 

of time could ripen into such a defaults, upon conclusion of the applicable expiring term, SSA 

shall have two options to renew this Lease on the same terms and conditions except for rent. 

The option shall be for one year each and shall be exercised by giving the PORT notice in 

writing at least 60 days prior to the end of the expiring term. 

ARTICLE TI1 - RENT 

Section 3.1 - Basic Rent: SSA shall pay, in advance, to PORT the sum of $654.71 per 

month as rent based on $.03 per-square-foot-per-month for .501 acres of graveled and fenced 

yard. 
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Section 3.2 - Time and Place of Payments: 

3.2. t Monthly rental payments are due on the first day of each month and 

delinquent if not paid when due. In the event the Lease commences after the first day of a 

month , the rent for the first month shall be prorated on the basis of the number of days in the 

month being prorated. 

3.2.2 Payments shall be made to PORT at the Port of Portland, Post Office 

Box 3529, Portland, Oregon 97208, or such other place as PORT may designate in writing. 

All amounts not paid by SSA when due shaJJ bear a delinquency charge at the rate of 18 

percent per annum. The delinquency charge on overdue accounts is subject to periodic 

adjustment to reflect PORT's then current rate for overdue accounts. 

~ction 3.3 - Rent Upon Renewal: Upon exercise of the fi rst option period and 

continuing through the second option period, SSA shall pay, in advance, to PORT the sum of 

$763.82 per month as rent based on $.035 per-square-foot-per-month for .501 acres of 

graveled and fenced yard. 

Section 3.4 - Acceptance of Late Rent: PORT shall he entitled, al its sole and 

complete discretion, to either accept or reject a tender payment of Basic Rent which is not paid 

when due. ln the event PORT elects lo accept a tender PORT may do so without thereby 

waiving any default based upon the failure of SSA to make such payment when due and 

without waiving SSA's ohligation to make such payments when required under the terms of 

this Lease. SSA hereby acknowledges by signing this lease, SSA waives the argument th.1t by 

accepting late payment, PORT has waived any default based upon lhat late payment or has 

waivt:d SSA's obligation to make all payments when and as required by the terms of this 
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Lease. 

ARTICLE IV - SSA'S OTHER OBLlGATlONS 

Section 4.1 - Construction oflmprovements/ A llerations: SSA shall make no 

construction, alteration, or changes on or to the Premises without the prior wriuen consent of 

PORT,which shall not be unreasonably withheld. 

4 .1.1 No such work shall be undertaken until SSA has procured and paid for, 

so far as the same may be required from time to time, all municipal and other governmental 

permits and authorizations required with respect to the work. Procurement of such permits 

and authorizations shall be subsequent to SSA's obtaining Port approval pursuant to Section 

4.1. 

4.1.2 All work shall be performed in a good and workmanlike manner, in 

confor1:1ance to all relevant Jaws and regulations, and, in the case of alterations or additions to 

existing Improvements, shall be of such quality and type that, when completed, the value and 

utility of the [mprovements shall be no less than the value and utility of such [mprovements 

immediately prior to such change or alteration. All work shall be prosecuted with reasonable 

dispatch. 

4.1.3 Thirty days after the completion of any work under this Section 4.1, 

PORT may require SSA to deliver to PORT complete and fully detailed "AS-BUILT" 

drawings of the completed Improvements as appropriate. 

Sectio n 4.2 - Maintenance: SSA shall maintain the Premises and as such shall repair 

any damage caused to the Premises during the Lease Term, reasonable wear and tear excepted. 

At the end of this Lease or any extensions, SSA shall regrade or gravel the yard so that it is in 

substantially the same condition as it was pr ior lo SSA taking over the Premises. SSA shal l 
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provide proper containers for trash and garbage, shall provide for the removal of trash and 

garbage at SSA's expense, and shall otherwise keep the Premises free and clear of rubbish, 

debris, and Jilter al all tjmes. 

Section 4.3 - Taxes: SSA agrees lo pay all lawful taxes, assessments, and in-lieu 

assessments which may occur during tlle Lease Term hereof or any extension which may be 

levied by the stale, county, city, or any other tax-levying body upon the Premises or 

Improvements, or upon any taxable interest by SSA acquired in this Lease, or any taxable 

possessory right which SSA may have in or to the Premises thereon by reason of its occupancy 

thereof, as well as all taxes, real or personal, owned by SSA in or about said Premises. Upon 

making such payments, SSA shall give to PORT a copy of the receipts and vouchers showing 

such payment. SSA understands that Port property is exempt from property taxation unless 

leased to a taxable entity. ln the event SSA occupies the Premises on July I of any year, SSA 

sha!J be responsible for payment of property taxes for the entire tax year without proration, or, 

in the event of any change in property tax law, for any taxes due under such law. With 

respect to assessments for public improvements which are or may be payable in Bancroft 

installments, SSA shall be required to pay only those installments which become due during 

the Lease Term. SSA understands that for the Premises Lo qualify for in-lieu real property tax 

assessments, SSA must request an appraisal and computation of the in-lieu tax from the 

Multnomah County assessor on or before June 30 of each year, must pay the in-lieu tax in the 

amount of one-quarter of one percent of the true cash value of the Premises, and if such 

request is not made, that property may be taxed as other property simi larly situated not 

qualifying for the in-lieu tax. PORT, shall notify SSA of tax liability and/or in-lieu tax 

liability whenever it receives actual written notice of such. Other than the foregoing nolice 

requirement, SSA hereby releases PORT from any liability for further notices of tax liability 
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or in-lieu tax liability. 

Section 4,4 - Liens: SSA agrees to pay, when due, all sums of money that may 

become due for, or purporting to be for, any labor, services, materials, supplies, utilities, 

furnishings, machinery, or equipment which have been furn ished or ordered with SSA's 

consent to be furnished to or for SSA in, upon, or about the Premises, which may be secured 

by any mechanics', materialsmen's, or other lien against the Premises or lmprovemenls or 

PORT's interest therein , and will cause each such lien to be fully discharged and released at 

the time the performance of any obligation secured by any such lien matures or becomes due, 

provided that SSA may in good faith contest any mechanics' or other liens filed or established, 

and in such event may permit the items so contested to remain undischarged and unsalislied 

during the period of such contest, provided that PORT may require SSA to procure a payment 

bond in the amount of the contested lien. 

Section 4.5 - Utilities: SSA shall promptly pay any charges for electricity and all other 

charges for utilities of any sort that may be furnished to the Premises at the request of or for 

the benefit of SSA, including any and a ll connection fees and impervious surface fees charges 

by the City of Portland. SSA agrees to pay any charges for additional metering which may be 

required because of this Lease. Upon the completion of the installation of any new meters, 

SSA shall provide PORT with a survey/map indicating the location of the meter . 

Section 4.6 - Advertisement Signs: Subject to the provisions hereof, SSA shall have 

the right to install or cause to be instal led appropriate signs on the Premises to advertise the 

nature of its business. The cost o f such installations and operation thereof shall be borne by 

SSA. SSA shall not permit to be erected, installed or operated upon the Premises any sign or 
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other advertising device without first having obtained PORT's written consent thereto, which 

shall not be unreasonably withheld, provided that PORT may condition the installation as to 

size, construction, location, and general appearance. 

Section 4,7 - Safety Requirements: 

4. 7 . 1 SSA shall conduct its operations, activities and duties under this Lease 

in a safe manner, and shall comply with all safety standards imposed by applicable federal, 

state and local laws and regulations. SSA shall require the observance of the foregoing by al l 

subcontractors and all other persons transacting business with or for SSA in any way connected 

with the conduct of SSA pursuant to this Lease. 

4. 7 .2 SSA shall exercise due and reasonable care and caution to prevent and 

control fire on the Premises and to that end shall provide and maintain fire extinguishers 

pursuant 10 applicable governmentaJ laws, ordinances, statutes and codes for the purJXlse of 

protecting the Premises adequately and restricting the spread of any fire from the Premises to 

any propc.-:rty adjacent to the Premises. 

Section 4.8 - Access to Premises: Except as provided in Section 4.8.1, PORT shall at 

a!J times during ordinary business hours have the right to enter upon the Premises for the 

purposes of: (1) inspecting the same; (2) confirming the performance by SSA of its 

obligations under this Lease; (3) doing any other act which PORT may be obligated or have 

the right to perform under this Lease, or reasonably related thereto; and (4) for any other 

lawful purpose. Such inspections shall be made only at a mutually agreeable time to aJI parties 

except in cases of emergency or pursuant to Section 4.8.1. 

4 .8. l EnvironmentaJ Inspection: PORT reserves the right to inspect SSA's 

management of Hazardous Substances as defined in Section 6.2, on the Premises at any time 
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and from ti me to time withoul notice to SSA. If PORT at any time during the Lease Term or 

any extension thereof has reason to believe that SSA is managing Hazardous Suhstances in a 

manner that may reasonably be determined to cause contamination of any portion of lhe 

Premises, PORT may require SSA to furnish to PORT, at SSA's sole expense, an 

environmental audit or environmental assessment with respect to the matters of concern to 

PORT. In the event PORT determines that contamination is reasonably likely to occur, PORT 

may require only such protective measures as are reasonably required to prevent 

contamination. 

Section 4.9 - Ha7.ardous Substances. Spills and Releases: 

4.9.1 SSA shall immediately notify PORT upon becoming aware of: (1) any 

leak, spill, release or disposal of a Hazardous Substance, as defined in Section 6.2, on, under, 

or adjacent to the Premises or threat of or reasonable suspicion of any of the same; and/or (2) 

any notice or communication from a governmental agency or any other person directed to SSA 

or any other person relatjng to such Haz.a.rdous Substances on, under, or adjacent to the 

Premises or any violation of any federal, state, or local laws, regulations or ordinances with 

respect to the Premises or activities on the Premises. 

4.9.2 ln the event of a leak, spill, or release of a Hazardous Substance on the 

Premises or the threat of or reasonable suspicion of the same, SSA shall immediately 

undertake all emergency response necessary to contain, clean-up, and remove the Hazardous 

Substance and shall undertake within a reasonable time all investigatory, remedial and/or 

removal action necessary or appropriate to ensure that any contamination by the Hazardous 

Substance is eliminated. PORT shall have the right to approve all investigatory, remedial, and 

removal procedures and the company(ies) and/or individuals conducting said procedures. 

Within tllirty days following completion of such investigatory, remc<lial and/or removal action, 
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SSA shall provide PORT with a certificate acceptable to PORT that all such contamination has 

been eliminated as required by federal , state, or local law or regulations. 

ARTICLE V - PORT OBLIGATIONS AND WARRANTIES 

Section 5 .1 - Delivery of Premises: SSA shall have the right to possession of the 

Premises as of the effective date of the Lease Term hereof. Should PORT be unable to deliver 

possession of the Premises on the date fixed for the commencement of the Lease Term, SSA 

shall owe no rent until notice from PORT tendering possession to SSA. If possession is not so 

tendered within sixty days following commencement of the Lease Term, then SSA may elect 

to cancel this Lease by notice to PORT within ten days following expiration of the sixty-day 

period. PORT shal l have no liability to SSA for delay in delivering possession, nor shall such 

delay extend the Lease Term in any manner. 

Section 5.2 - Port's Warranty of Ownership: PORT warrants that it is the owner of the 

Premises and has the right to lease said Premises under the terms of this Lease. Subject to 

SSA performing all obligations of this Lease, SSA's possession of the Premises will not be 

disturbed by PORT or anyone claiming by, through or under PORT and PORT will defend 

SSA's right to quiet enjoyment of the Premises from disturbance by anyone claiming by, 

through or under PORT. 

Section 5.3 - Condition of Premises: PORT makes no warranties or representations 

regarding the condition of the Premises. SSA has inspected and accepts the Premises in an 

"as is" condition, and PORT shall have no liability to SSA for any damage or injury caused by 

the condition of Premises. SSA understands that although the Premises has been graded and 

graveled, the Premises is subject to ponding after a rain which the grading and graveling will 
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nol cure. 

ARTICLE VI - INDEMNITY, INSURANCE, AND DAMAGE AND DESTRUCTION 

Section 6.1 - General Indemnity: 

6.1.1 SSA shall indemnify, save and hold harmless, and defend PORT, its 

commissioners, directors, officers, and employees from and againsl all claims, actions, and 

expenses incidental to the investigation and defense thereof, based upon or arising out of 

injuries or damages to third persons or property, caused by the fault or negligence in whole or 

in part of SSA or its employees in the use or occupancy of the Premises; provided that PORT 

shall give lo SSA prompt and reasonable notice of any such claims or actions, and SSA shall 

have the right to investigate, compromise, and/or defend the same. This indemnity shall not 

extend to that portion of a claim or claims arising from or caused by the negligence of PORT. 

6.1.2 PORT, to the extent permitted by law, shall indemnify, save and hold 

harmless and defend SSA, its directors, officers, employees, representatives, and agents from 

and against all claims and actions and all expenses incidental to the investigation and defense 

thereof, based upon or arising out of injuries or damages to third persons or their property, 

caused by the fault or negligence in whole or in part of PORT, its employees, contractors, or 

agents in the use or maintenance of the Premises; provided that SSA shall give to PORT 

prompt and reasonable notice of any such claims or actions, and PORT shall have the right to 

investigate, compromise, and/or defend the same. This indemnity shall nol extend to that 

portion of a claim or claims arising from or alleged to be caused by the negligence of SSA. 

Section 6.2 - Hazardous Materials Indemnity: In addition to the indemnity provided in 

Section 6.1 above, Lessee agrees to indemnify, hold harmless, and defend the Port from and 

against all costs (as defined below) incurred by the Port or assessed against the Port under 
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Environmental Laws (as defined below), which costs arise out of, or are in connection with, 

lhe actual use, generation, treatment, handling, storage, discharge, transportation, or disposal 

of Hazardous Substances (as defined below), including any actual spill, leak or release. 

6.2. 1 Costs: Costs shall include, but not be li mited to: (a) all claims of third 

IXffiies, including governmental agencies, for damages, response costs, or other relief; (b) the 

cost, expense or loss lo the Port o f any injunctive relief, including preliminary or temporary 

injunctive relief, applicable to the Port or the Premises; (c) all expenses of evaluation, testing, 

and analysis relating to Hazardous Substances, including fees of attorneys, engineers, 

consultants, paralegals and experts; (d) all expenses of reporting the existence of Hazardous 

Substances Lo any agency of the State of Oregon or the United States as required by applicable 

Environmental Laws; (e) any and all expenses or obligations, including attorney and paralegal 

fees, incurred at, before, and after any trial or appeal therefrom or any administrative 

proceeding or appeal therefrom whether or not taxable as costs, including, without limitation, 

attorney and paralegal fees, witness fees (expert and otherwise), deposition costs, copying, 

telephone charges and other expenses; and (f) any damages, costs, liabm ties and expenses 

which are claimed to be owed by any federal or state regulating and adm inistering agency. 

6.2.2 Environmental Laws: Environmental Laws shall be interpreted in the 

broadest sense to include any and all federal, state, and local statutes, regulations, rules and 

ordinances now or hereafter in effect , as the same may be amended from time to time, which 

govern Hazardous Substances or relating to the protection of human health, safety or the 

environment, including but not limited to, the Federal Fungicide and Rodenticide Act/Pesticide 

Act (7 U.S.C. §13 et seq.); the Toxic Substances Control Act (15 U.S.C. §2601, et. seq.); the 

Clean Waler Act (33 U.S.C. §1251, et. seq.) ; the Federal Water Pollution Control /\ct/Clean 

Water Act (33 U.S.C. §1257 et seq.); the Oil Pollution Control Act of 1990 (33 U .S.C. §2761 

et seq .); the Solid Waste Disposal Act (42 U.S.C. §3251, et. seq.); the Resource Conservation 
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and Recovery Act (RCRA) (42 U.S.C. §6901 et. seq.); the Clean Air Act (42 U.S.C. §7401 

et. seq.); U1e Comprehensive Environmental Response, Compensation and Liability Act 

(CERCLA) (42 U.S.C. §9601, el. seq.); the Safe Drinking Water Act (44 U.S.C. §3330 et 

seq.); the Superfund Amendment and Reauthorization Act of 1986 (SARA) (P.L. 99-499, 

October 17, 1986); the Oregon Revised Statutes relating to community information on 

hazardous waste reduction (ORS 453.307 et seq.); toxic use reduction and hazardous waste 

reduction (ORS 465.003 et seq.); environmental cleanup of hazardous substances, hazardous 

wastes, and oil contamination (ORS 465.200 et seq.); notice of environmental hazardous (ORS 

466.360 el seq.); use of PCBs (ORS 466.505 et seq.); spill response and cleanup of hazardous 

materials and oil (ORS 466.605 et seq.}; underground storage tanks (ORS 466.705 et seq.); 

penalties for noncompliance (ORS 466.880 et seq.); water pollution control (ORS 468.691 el 

seq.); oil spills (ORS 468.780 ct seq.); asbestos·abatement (ORS 468.875 ct seq.); any similar 

or equivalent laws; and any implementing laws, regulations, rules and ordinances. 

6.2.3 Ha:rardous Substances: Hazardous Substances shall be interpreted in 

the broadest sense to include any substances, materials, wastes, pollutants, oils, or regulated 

substances, or contaminants which are defined or designed as hazardous, toxic, radioactive, 

dangerous, or any other similar term in or under any of the Environmental Laws, and shall 

specificaJly include asbestos and asbestos-containing materials, petroleum products, including 

crude oil or any fraclion thereof, urea formaldehyde, and any other substance thal, because of 

its quantity, concentration , or physical, chemical , or infectjous characteristics, may cause or 

tJ,reaten a present or potential haz.ard Lo human hea.llh or Lhe environment when improperly 

generated, used, stored, handled, treated, discharged, disJX>sed of, or released. 

6.2.4 Promptly upon written notice from the Port or from any governmental 

entity, Lessee shaJI remove from the Premises, at its own cost and expense, aJI Hazardous 

Substances, whether in existence prior to the commencement <late of this Lease or thereafter, 
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and shall restore the Premises Lo clean, safe, good, and serviceable condjtion. Any such 

cleanup shall be in conformance with all applicable governmental rules and regulations. Any 

costs incurred by or assessed against the Port shall be paid by Lessee promptly after the Port 

incurs the obligation to pay such amounts or determines that an assessment is dully owning and 

so notifies Lessee. 

Section 6.3 - lnsurance: 

6.3.1 SSA shall maintain an occurrence form commercial general liability 

insurance policy or policies with a minimum combined single limit of $5,000,000 and 

automobile liability insurance with a minimum combined single limit of $1,000,000 for the 

protection of SSA and PORT, its commissioners, directors, officers, servants, and employees, 

insuring SSA and PORT against liability for damages because of personal injury, bodHy 

injury, death, or damage to property, including loss of use thereof, and occurring on or in any 

way related to the Premises or occasioned by reason of the operations of SSA on or from the 

Premises. SSA·shaJJ also maintain fire legal liability insurance for the duration of this Lease. 

6.3.2 SSA shall maintain in force Workers' Compensation insurance or self­

insurance, including coverage for Employer's Liability, Longshore and Harbor Workers' 

Compensation Act, if applicable. 

6.3.3 All insurance policies shall name PORT, its commissioners, officers, 

agents, and employees as additional insureds. The policies shall furtJ1er provide that the 

underwriter(s) or provider(s) is obligated to give PORT at least thirty days written notice 

before such policies may be revised, non-renewed or cancelled. 

6.3.4 SSA shall furnish PORT with certificates of insurance evidencing the 

date, amount, and type of insurance or self-insurance that has been procured pursuant to this 

Lease. 
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6.3.5 PORT shall have the right to review the limits and coverage of 

insurance require<.! herein from time to time. In the event PORT determines that such limits 

and/or coverage should be modified, PORT will provide notice to SSA of such determination 

and SSA shall, if the limits and/or coverage are changed, modify its limits and/or coverage to 

comply with the new limits and/or coverage and provide PORT with an updated certificate. 

ARTICLE VII -TERMJNATJON 

Section 7. 1 - Termination by PORT: PORT shall be entitled to terminate this Lease at 

any time for any reason by giving SSA at least 60 days written notice of its intent to cancel, or 

as provided he rein and as otherwise provided by law. 

Section 7.2 - Termination by SSA: SSA shall be entitled to terminate this Lease at any 

time for any reason by giving PORT at least 60 days written notice of its intent to cancel, or as 

provided herein and as otherwise provided by law. 

Section 7.3 - Duties on Termination: Upon termination of the Lease for any reason, 

SSA shall de liver all keys to PORT and surrender the Premises in good condition, including 

regrading and graveling as needed per Section 4.2. Alterations constructed by SSA with 

permission from PORT shall not be removed but shall be restored to the original condition, 

unless the terms of permission for the alteration otherwise allow. Depreciation and wear from 

ordinary use for the purpose for which the Premises were let need not be restored, but all 

repair for which SSA is responsible shaJJ be completed to the latest practical date prior to such 

surrender. 

Section 7.4 - Title to Improvements: Subject to the provisions of Section 7.5, upon 
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termination of this Lease by the passage of time or for any reason, PORT shall have the option 

to either require removal of any o r all Improvements installed by SSA within ninety days after 

the expiration of the Lease at SSA's expense or shall have the option lo take liUe to such 

structures, installatio ns, and improvements. Any or all fixtures placed upon the Pre mises 

during the Lease Term, or any extension thereof, other than SSA's trade fixtures, shall, at 

PORT's option, become the property of PORT. Movable furniture, decorations, floor 

covering (other than hard surface bonded or adhesively fixed flooring) , curtains, blinds, 

furnishing and lrade fi xtures shall remain the property of SSA if placed on the Premises by 

SSA. Al or before the termination of this Lease, SSA, at its expense, shall remove from the 

Premises any and all o f SSA's property required to be removed under the terms of this Lease, 

and shall repair any damage to the Premises resulting from the installation or removal of such 

property. Any items of SSA's properly which remain on the Premises afler the termination of 

this Lease in violation of this Section 7.4 may, al the option of PORT, be deemed abandoned. 

PORT sha\J have the option, in its sole discretion, of (a) retaining any or all of such abandoned 

property without any requirement to account to SSA therefor , or (b) removing and disposing 

of any or all of such abandoned property and recovering the cost thereof, plus interest from the 

date of expenditure at PORT's then current interest rate, from SSA upon demand. 

Section 7.S - Holding Over: If SSA shall hold over after the expiration or termination 

of the Lease Term or any extension thereof, and shall not have agreed in writing with PORT 

upon the terms and provisions of a new Jease prior to such expiration, at PORT's discretion, 

SSA shall be deemed a month-to-month holdover tenant o r a tenant at sufferance. In the event 

PORT deems SSA as a month-to-month holdover tenant, SSA shall remain bound by all terms, 

covenants, and agreements hereof, except that: (I) the tenancy shaJI be one from month to 

month subject to the payment of all rent in advance; (2) title to Jmprovements shall have 
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vested in PORT pursuant to Section 7.4 hereof; (3) PORT shall have lhe righl lo adjusl the 

rental payments, charges or use fees upon thirty days' written notice to SSA; and (4) such 

month-to-monlh tenancy may be terminated at any tim•e by written notice from PORT to SSA. 

In the event PORT deems SSA as a tenant at sufferance, PORT shall be entitled lo exercise 

any rights pursuant thereto. In the event of holdover, if SSA is in possession of Premises on 

July 1 of any year, SSA shall be responsible for payment of property taxes for the entire tax 

year without proration. 

Section 7.6 - Environmental Inspection: Prior to the end of the Lease Term hereof, 

PORT and SSA shall conduct a joint inspection of the Premises with each party bearing their 

respective costs. In the event environmental pollution or contamination is discovered for 

which SSA is liable under the terms of this Lease on the Premises or adjacent property, SSA 

shall promptly remedy any contamination reveaJed in accordance with the lhen applicable 

regulations, prior to the expiration of the Lease Term. Upon conclusion or the remediation or 

removal, PORT may require SSA, at its cost, to conduct an environmental audit or the 

Premises, acceptable to PORT, to determine if the environmental contamination has been 

adequately removed or otherwise re mediated. PORT shall have the right to approve the audit 

procedures and the company or individual conducting said audit and shall be given an original 

copy of the results. In the event SSA fails to remedy the contamjnation, PORT shall have the 

right to remedy such contamination and charge SSA all such costs. SSA agrees to pay to 

PORT such costs within thirty days after receipt of invoice from PORT, such right to be in 

addition to any other remedy available to PORT as provided herein , at law, or by equity. 

7.6.1 Until such time as SSA has fulfi lled all the requirements of Section 7.6 

above, PORT may, at its option, treat SSA as a holdover tenant and all provisions pursuant to 

Section 7.5 shall apply. 

J7 

POPT2100367 



• 
7.6.2 If SSA does not conduct said audit as required herein, PORT may, at 

its sole option, complete said audit at SSA's expense: Unti l said audit and any remedial 

actions as required to restore the Premises to an acceptable condition are completed, SSA shall 

not be released from any liability for such costs. 

ARTICLE VUI - DEFAULT 

Section 8. 1 - Events of Default: The following shall be events of default: 

8. 1. 1 Default in Rent: Failure of SSA to pay any rent or other charge as 

provided herein within ten days after it is due. SSA's liability to PORT for default shall 

survive termination of this Lease. 

8. 1.2 Default in Other Terms: Failure of SSA to comply with any term or 

condition or fulfi ll any obligation of the Lease (other than the payment of rent or other 

charges) within thirty days after written notice by PORT specifying the nature of the default 

with reasonable particularity. If the default is of such a nature that it cannot be completely 

remedied within the thirty-day period, this provision shall be complied with if SSA begins 

correction of the default within the thirty-day period and thereafter proceeds with reasonable 

diligence and in good faith to effect the remedy as soon as practicable. 

8.1.3 Insolvency: To the extent permitted by the United States Bankruptcy 

Code, insolvency of SSA; an assignment by SSA for the benefit of creditors; the filing by SSA 

of a voluntary petition in bankruptcy; an adjudication that SSA is bankrupt or the appointment 

of a receiver of the properties of SSA and the receiver is not discharged within thirty days; the 

filing of an involuntary petition of bankruptcy and failu re of SSA to secure a dismissal of the 

petition within thirty days after fi ling; attachment of or the levying of execution on the 

leasehold interest and failure of SSA to secure discharge of the attachment or release of the 

levy of execution within ten days. 
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8.1.4 Failure to Occupy: Failure of SSA for thirty days or more to occupy 

the property for one or more of the purposes permitted under this Lease unless such faiJurc is 

excused under other provisions of this Lease. 

Section 8.2 - Remedies on Default: 

8.2. l In the event of a default under the provisions of Sections 8.1, PORT at 

its option may terminate the Lease a nd at any time may exercise any other remedies available 

under law or equity for such default. Any notice lo terminate may be given before or within 

the grace period for default and may be included in a notice of failure of compliance. 

8.2.2 Suil(s) or aetion(s) for the recovery of the rents and other a mounts and 

damages, or for the recovery of possession may be brought by PORT, from time lo time, at 

PORT's election, and nothing in this Lease will be deemetl to require PORT to awaH the date 

on which the Lease Term expires. F.ach right and remedy in this Lease will be cumulative and 

will be in addition to every other right or remedy in this Lease or existing at law or in equity 

or by statute or otherwise, including, without limitation, suits for injunctive relief and specific 

performance. The exercise or beginning of the exercise by PORT of any such rights or 

remedies will not preclude the simultaneous or later exercise by PORT of any other such rights 

or remedies. All such rights and remedies are non-exclusive. 

ARTICLE IX - GENERAL PROVISIONS 

Sect.ion 9. l - Assignment and Sublease: 

9. 1. 1 This Lease is personal to PORT and SSA. Except as provided herein, 

no part of the Premises nor any interest in this Lease may be assigned, mortgaged, or 

subleased, nor may a right of use of any portion of the Premises be conveyed or conferred on 

any third person by any other means, without the prior written consent of PORT. Any 
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assignment or attempted assignment without PORT's prior written consent shall be void. This 

provision shall apply to all transfers by operation of law. If SSA is a corporation, this 

provision shall apply to any sale of a controlling interest in the stock of the corporation. 

9 . 1.2 Consent in one instance shall not prevent this provision from applying 

to a subsequent instance. 

9.1.3 ln determining whether to consent to sublease or assignment PORT may 

consider any factor, including the following factors: financial ability; business experience; 

intended use; value of sublease or assignment. PORT may require increased rental to 

compensate for additional value prior to consent. 

Section 9.2 - Nonwaiver: Waiver by either party of strict performance of any 

provision of this Lease shall not be a waiver of or prejudice the party's right to require strict 

performance of the same provision jn the future or of any other provision. AJl waivers shall 

be in wriling. 

Section 9,3 - Adherence to Law: SSA shall adhere to all applicable federal, state, and 

local laws, rules, regulations, and ordinances, including but not limited to: (1) laws governing 

i ts relationship with its employees, including but not limited to laws, rules, regulations, and 

policies concerning Workers' Compensation Jones Act (46 USC §688), and minimum and 

prevailing wage requirements; (2) laws, rules, re,:;ulations and policies relative to occupational 

safety and health; and (3) all federal, state, regional and local environmental laws. 

9.3.1 SSA shall not use or allow the use of the Premises or any part thereof 

for any unlawful purpose or in violation of any certificate, law, statute, ordinance, or 

regulation covering or affecting the use of the Premises or any part thereof. SSA shall not 

permi t any act to be done or any condition to ex isl on the Premises or any part thereof which 
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may be hazardous, which may constitute a nuisance, or which may void or make voidable aoy 

policy of insurance in force with respect to the Premjses. 

9 .3 .2 SSA shall promptly provide PORT copies of all nolices or other 

communications between SSA and any governmental entity which relate to SSA's 

noncompliance or alleged noncompliance with any law, ordinance, regulation, condition, or 

other applicable require ment lawfully imposed by any agency, governmental body, or 

quasi-governmental body having jurisdiction over SSA's use of the Pre mises. 

9.3.3 SSA shall obtain, and promptly advise PORT of receipt of all federal, 

state, or local governmental approvals or permits required by law or regulation for any activjty 

or construction that SSA may undertake on the Premises. SSA shall provide PORT with 

copies of all such approvals and permits received by SSA. 

Section 9.4 - Law of Oregon: This Lease shall be governed by the laws of the State of 

Oregon. 

Section 9.5 - No Benefit to T hird Parties: PORT and SSA are the only parties to this 

Lease and as such are the only parties entitled to enforce its terms. Nothing in this Lease gives 

or shall be conslrued to give or provide any benefit, direct, indirect, or otherwise to third 

parties unless third persons are expressly described as intended to be beneficiaries of its terms. 

Section 9.6 - Consent o f Port: 

9.6. l Subject to the provisions of Section 9.1, whenever consent, approvaJ or 

direction by PORT is required under the terms contained herein, all such consent, approval or 

direction must be in writing from the Executive DirecLor. 

9.6.2 If SSA requests PORT's consent or approval pursuant lo any provision 
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of the Lease and PORT fails or refuses to give such consent, SSA shal l not be entitled to any 

damages as a result of such fai lure or refusal, whether or not unreasonable, it being intended 

SSA's soJe remedy shall be an action for specific performance or injunction, and that such 

remedy shall be available only in those cases in which PORT has acted unreasonably or has 

expressly agreed in writing not to unreasonably withhold its consent or where PORT may not 

unreasonably wjthhold its consent as a matter of law. 

Section 9, 7 - Vacation: Upon vacation or abandonment of the Premises by SSA prior 

to the expiration of the Lease Term without written consent of PORT, PORT may enter upon 

the Premises or any portion thereof and relet and otherwise exercise control over the same. 

Such entry and control shaJ I not release SSA from the obligations herein, but SSA shall 

nevertheless remain liable and continue to be bound, unless PORT, at PORT's election, shall 

cancel the Lease. Cancellation shall be effected and PORT and SSA released from all 

obligatfons under this Lease, upon the mailing of such notice of cancellation by PORT to SSA 

at SSA's la<;t known address, provided that SSA shall not be released from liabi lity which 

survives termination of the Lease. In the event of abandonment or vacation, tiUe to all 

Improvement<; shall automatically be vested in PORT. 

Section 9.8 - Notices: All notices required under this Lease shall be deemed to be 

properly serve<l if sent l>y certified mail lo the last address previously furnished by the parties 

hereto. Until hereafter changed by the parties by notice in writing, notices shall be sent to 

PORT al PORT of Portland, Post Office Box 3529, Portland, Oregon 97208, and to SSA at 

Stevedoring Services of America, 2336 NW Front Ave., Portland, OR 97210-1302. Date of 

service of such notice is the date such notice is deposited in a post office of the Un.ited States 

Post Office Department, postage prepaid. 
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Section 9.9 - Time of the Essence: Time is of the essence of each and every term of 

this Lease. 

Section 9.10 - Survival: All terms (including but not limited to indemnification 

agreements), of this Lease, the full performance of which arc not required prior to the 

expiration or earlier termination of this Lease, and all covenants and conditions which by their 

terms are to survive, shall survive the expiration or earlier termination of this Lease and be 

fully enforceable thereafter. 

Section 9. 11 - Partial Invalidity: If any provision of this Lease or the application 

thereof to any person or circumstance is at any time or to any extent, held to be invalid or 

unenforceable, the remainder of this Lease, or the application of such provision to persons or 

circumstances other than those to which it is held invalid or unenforceable, shall not be 

affected thereby, and each provision of this Lease shaJI be valid and enforceable to the fullest 

extent permitted by law. 

Section 9. 12 - No Light or Air Easement: The reduction or elimination of SSA's light, 

air, or view will not affect SSA's liabi1ity under this Lease, nor will it create any liability of 

PORT to SSA. 

Section 9.13 - Headings: The article and section headings contained herein are for 

convenience in reference and are not intended to define or limit the scope of any provisions of 

this Lease. 

23 

POPT2100373 



• 
Section 9.14 - Rules and Regulations: PORT may adopt and enforce rules and 

regulations with respect to the use of the Premises and_contiguous property owned by, PORT, 

which SSA agrees to observe and obey. 

Section 9. 15 - Modification: Any modification of the Lease shall be mutually agreed 

upon and reduced lo writing and signed by the parties hereto. 

Section 9. 16 - Warranty of Authority: The individuals executing this Agreement 

warrant that they have full aulhority lo execute this Lease on behalf of the entity for whom 

they are acting herein. 

Section 9.17 - Attorney's Fees: If suit or action is instituted in connection with any 

controversy arising out of this Lease, the prevailing party shall be entitled to recover in 

addition to costs such sum as the court may adjudge reasonable as attorney fees, or in the event 

of appeal as allowed by the appellate court. 

Section 9. 18 - Absence of Brokers: SSA and PORT each represent to one another that 

they have not dealt with any leasing agent or broker in connection with this Lease and each 

(for purposes of this Section 9. 18 only, the "Indemnitor") agrees to indemnify and hold 

harmless the other from and against all damages, costs, and expenses (including attorneys' , 

accountants', and paralegal fees) arising in connect ion with any claim of an agent or broker 

alleging to have been retained by the Indemnitor in connections with this Lease. 

Section 9.19 - Entire Agreement: lt is understood and agreed that this instrument. 

contains the entire agreement between the parties hereto. It is further understood and agreed 
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• 
by SSA that PORT and PORT' s agents have made no representations or promises with respect 

to this Lease or the ma.Icing or entry into this Lease, except as is expressly set forth in this 

Lease, and that no claim or liability or cause for termination shall be asserted by SSA against 

PORT for, and PORT shall not be liable by reason of~ the breach of any representations or 

promises not expressly stated in this Lease, any other oral agreement with PORT being 

expressly waived by SSA. 

I S.J-
lN WITNESS HEREOF, the parties have subscribed their names hereto this _ _ _ 

day of t£ e-\. L-l!_ 1993_ 
l 

STEVEDORING SERVICES OF 
AMERICA 

By: --~~~------­
Brnce L. Whisnant, 
Senior Vice President 

SSA CHASSIS 

llllV 

PORT OF PORTLAND 

APPROVED AS TO LEGAL 
SUFFICfENCY 

By: ~ C. eJVMy,J 
Paul C. ~ner, AssistMt General Counsel 
for the Port of Portland 

March 24, 1993 
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TERMINAL USE AGREEMENT 
BETWEEN 

0 

BHP .INTE.RNA TIONAL MARINE TRANSPORT INC. 
AND 

THE PORT OF PORTLAND 

THIS AGREEMENf is made and entered into at Portland, Oregon, by and between BHP 
INTERNATIONAL MARINE TRANSPORT JNC., a Delaware Corporation, referred to 
hereinafter as "BHP IMT" and THE PORT OF PORTLAND, a Port District existing under the 
laws of the State of Oregon, hereinafter called the "PORT." 

WITN"ESSETH: 

In consideration of the mutual covenants and agreements set forth to be kept and 
performed by the parties, the PORT and BHP IMT agree as follows: 

ARTICLE J - TERM 
Section 1.1 - Tenn: 
This Agreement shall be for a tenn of three years beginning July 5, 1993 and shaJI continue 

through July 4, 1996. As used herein, "Contract Year" shall mean the period from July 5 through 
July 4 each year. 

Section 1.2 - Options: 
IfBHP [MT is not in default at the expiration of this Agreement, BHP IMT shall have two 

options to renew this Agreement, under the same terms and conditions, for two years each. BHP 
IMT shall give the PORT notice in writing at least 60 days in advance of the end of the Contract 
Year stating their intention to renew this Agreement. 

ARTICLE Il - PREMISES 

The Premises as used throughout this Agreement shall be the PORT's Marine Terminals 2, 
4 and 6 and adjacent docks and berths and the appropriate back-up area immediately adjacent to 
the docks, as assigned by the appropriate tenninal operator, hereinafter called "Terminal 
Operator." 

ARTJCL'E ru - USE OF PREMISES 
BHP IMT shall have a right to use the Premises for aJI vessel operations within the 

capabilities of the Premises, handling either their eastbound or westbound cargo, excluding bulk 
cargoes, subject to the following conditions and reservations: 

Section 3.1 - Services: 
The Tenninal Operator shall be responsible for terminal handling services, and truck, rail, 

and barge loading and unloading for BHP IMT. BHP IMT agrees to pay for those services and 
any other services BHP IMT uses or is otherwise responsible for on or over the Premises in 
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• accordance with Article IV. BHP IMT shall have the right to contract separately for vessel 
stevedoring and dock-handling services for loading and unloading of cargo between the vessel and 
the place ofrest on the tenninal only at Tenninals 2 and 4. 

Section 3.2 - Port or Call: 
BHP IMT agrees to use the Port as the designated Columbia River Public Port of Call 

during the term of this Agreement or any extensions thereof. 

Section 3.3 - Assignment: 
BHP IMT shall not assign any of its rights hereunder, or allow use of the Premises by 

others without the prior written approval of the Terminal Operator. BHP IMT may engage 
subsidiaries and/or agents lo perfonn BHP TMT's own services as described herein. 

ARTICLE JV - RENT 
Section 4.l - Applicable Rates: 
All cargo moving in BHP IMT's operations on or over the Premises are subject to Lhe Port 

of Portland Terminal Tariff No. 6, and any supplements, replacements and reissues thereof 
(hereinafter called "Tariff"). BHP IMT agrees to pay all applicable port charges for services 
provided at BHP IMTs request at rates published in Tariff, except as stated in Section 4.2 below 
and subject to the tenn.s of trus Agreement and except where a separate agreement with the 
Terminal Operator may differ. 

Section 4.2 - Revenue Sharine: 
BHP IMT shaJI receive a 10 percent rebate ofwharfage and dockage on Port earned 

revenue regardless of payor with respect to BHP IMT operations at the Premises. The dockage 
and wharfage rebate will be 15 percent for revenue exceeding $425,000 in any single contract 
year. Revenue generated as a result of bulk cargoes handled by BHP IMT shall not be included 
for purposes of caJcuJating revenue sharing under this Section. PORT shall rebate to BHP IMT 
within 45 days after the close of the month in which the dockage and wharf age was billed. 

Section 4.3 - Projected Annual Volumes: 
As of the date of this Agreement, BHP IMT anticipates annual volumes delivered by or to 

it over the Premises as set out in Table I. BHP 1MT does not have fixed tonnage contracts with 
shippers. It is understood that the figures in Table I are not guaranteed, but that BHP IMT wilJ 
make every reasonable effort to meet the indicated volume, subject to freight rates for the listed 
commodities being satisfactory to BHP lMT. 
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Export Lumber 
Export Paper/Pulp 
Import Lumber 
Import Steel 

Table I 

15,000MBM 
5,000 MT 

10,000 CBM 
12,000 MT 

Section 4.4 - Minimum Annual Guarantee: 

0 

BHP 1MT guarantees Minimum Annual Revenue billed by the PORT and the Terminal 
Operators of $150,000 for wharfage and dockage for each year of this Agreement In the event 
BHP TMT fails to meet the Minimum Annual Revenue Guarantee in any contract year, BHP IMT 
shall pay PORT either the amount of the shortfall of the Minimum Annual Revenue Guarantee or, 
in the alternative, the amount of the revenue share paid BHP lMT by the PORT for that Contract 
Year, with interest at prime plus 2 percent. The choice shall be BHP IMT's, but in any event, 
payment shall be made no later than 4S days after the close of the Contract Year. 

ARTICLE V - PAYMENT 
Section 5.1: 
BHP IMT agrees to pay all charges imposed by the terms of this Agreement on a vessel­

by-vessel basis as per invoice submitted by the Terminal Operator as those charges are set out in 
the ~Tariff" 

Settion 5.2: 
Terms are cash. Al1 charges and advances are due and payable as accrued. Invoices issued 

by the Terminal Operator are due and payable upon presentation to BHP IMT. Any invoice, or 
part thereof. remaining unpaid for a period of more than thirty calendar days after the date of the 
invoice may be deemed delinquent and may be subject to all appropriate delinquency charges as 
specified in the "Tariff." In the event payment by BHP IMT is withheld as subject to a good faith 
dispute and such amounts, or portions thereof, are later determined to be rightly due and owing, 
said amounts, or portions thereof, may be subject to a delinquency charge as of the first day of 
delinquency. 

ARTICLE VI - FORCE MAJEURE 
Section 6.1: 
The duties and obligations of each of the parties hereunder may be suspended during such 

time as performance by either party is prevented or made impracticable by occurrences beyond the 
control of the party affected, and to the extent such occurrences are not due to the fault or 
negligence of the party affected. Such occurrences include but are not limited to strikes, labor 
disturbances, riots, fire, governmental action, war, acts of God, or other circumstances of similar 
nature. The party seelcing relief under this clause is required to have used reasonable diligence in 
overcoming such obstacles, and performance shall resume within a reasonable time after the 
obstacle is removed. 
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• Section 6.2: 
In the event that performance is prevented or made impractical under the provisions of 

Section 6.1, or there is reasonable certainty that perfonnance will be prevented or made 
impractical for a period of sixty days or more, either party may terminate this Agreement by 
delivering to the other party thirty days written notice of its intent to do so. 

ARTICLE VU - RULES, REGULA TIO NS AND LAWS 
BHP IMT agrees to comply with all applicable rules and regulations or ordinances of the 

PORT, including those adopted by the Executive Director or his designee, pertaining to the 
Premises or any buildings or structures located thereon either now in existence or hereafter 
promulgated for the general safety and convenience of the PORT, its tenants, invitees, licensees, 
and the general public. BHP JMT further agrees to comply with all applicable federal, state, and 
municipal laws, ordinances and regulations, and BHP fMT further agrees to indemnify and hold 
harmless the PORT, its Commissioners, officers, agents, and employees from any liability or 
penalty which may be imposed by governmental authorities by reason of any asserted violation by 
BHP IMT or its agents of the foregoing. 

ARTICLE Vll1 - NOTICES 
All notices required under this Contract shall be deemed to be properly served if sent by 

certified mail to the address listed in this Section, or to such other address as each party may 
indicate to the other in writing. Until hereafter changed by the parties by notice in writing, notices 
shall be sent to the PORT at The Port of Portland, Post Office Box 3529, Portland, Oregon 
97208, and to BHP IMT at International Marine Transport Inc., 505 14th Street, Suite 920, 
Oakland, California 94612. Date of Service of such notice is date such notice is deposited in a 
post office of the United State, postage prepaid. 

ARTICLE IX - WAIVERS 
No waiver by either party at any time of any of the terms, conditions, covenants or 

agreements of this Agreement shaU be deemed or taken as a waiver at any time thereafter of the 
same or any other term, condition, covenant, or agreement herein contained, nor of the strict and 
prompt performance thereof by the proper party. Termination under any provision ofthls 
Agreement shaJI not affect any right, obligation, or liability of BHP 1MT or the PORT which 
accrued prior to such termination. 

ARTICLE X- DEFAULT 
This Agreement is made upon the condition that if the sums which BHP lMf herein agrees 

to pay, or any part thereof remain unpaid on the date on which the same become due, or if BHP 
IMT defaults on any of the terms, conditions or covenants.contained herein, or should BHP IMT 
abandon and cease to use the Premises for a period of sixty days at any one time except as 
provided by Article VI, then and in such event, at the option of the PORT, this Agreement may be 
tenninated. Thereafter the full balance for the entire Agreement term shall be due and payable. 
No default in this Agreement shall be declared by the PORT as to any breach which is subject to 
being cured by BHP !MT within thirty days of thnt breach. 1n the event the breach is not cured by 
BHP IMT within that time, the PORT may declare a default of the Agreement and at any time 
thereafter have the right to exercise any and all remedies available to a party provided for in 
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either law or equity. 

ARTICLE XI - APPLICABLE LAW 
It is expressly understood and agreed that this Agreement, including the PORT's obligation 

to indemnify BHP IMT from the PORT's negligent acts, and all questions arising thereunder shall 
be construed according to the laws of the State of Oregon and the United States of America, and 
jurisdiction shall be the Circuit Court of the State of Oregon, Multnomah County. 

ARTICLE XD - DISPUTE RESOLUTION 

Should any dispute arise between the parties to this Agreement, it is agreed that the dispute 
will be submitted to a mediator, agreed to and compensated equally by both parties, prior to 
commencement oflitigation. Mediation will be conducted in Portland, Oregon, unless both 
parties agree otherwise. Both parties agree to exercise their best efforts in good faith to resolve 
all disputes in mediation. If a party requests mediation and the other party fails to respond in ten 
days, or if the parties fail to agree on a mediator within ten days, a mediator will be appointed by 
the Presiding Judge of the Multnomah County Circuit Court upon the request of either party. 

If suit or action is instituted in connection with any controversy arising out of th.is Agreement, the 
prevailing party shall be entitled to recover, in addition to costs, such sum as the court may 
adjudge reasonable as attorney fees, or in the event of appeal, as allowed by the appeUate court. 

ARTICLE XIlJ - INDEMNIFICATION 
Section 13. 1: 
BHP IMT shall, to the extent permitted by law, indemnify, save and hold harmless, and 

defend the PORT, its commissioners, directors, officers, and employees from and against all 
claims, actions, and all expenses incidental to the investigation and defense thereo( based upon or 
arising out of injuries or damages to third persons or property, caused by the fault or negligence in 
whole or in part of BHP tMT or its employees in the use or occupancy of the Premises; provided 
that the PORT shall give to BHP IMT prompt and reasonable notice of any such claims or 
actions, and BHP IMT shall have the right to investigate, compromise, and/or defend the same. 
This indemnity shall not extend to that portion of a claim or claims arising from or caused by the 
negligence of the PORT. 

Section 13.2: 
To the extent permitted by law, the PORT shall indemnify, save and hold harmless, and 

defend BHP IMT, it s directors, officers, employees., representatives, and agents from and against 
all claims and actions and all expenses incidental to the investigation and defense thereof, based 
upon or arising out of injuries or damages to third persons or their property, caused by the fault or 
negligence in whole or in part of the PORT, its employees, contractors, or agents in the use or 
maintenance of the Premises; provided that BHP IMT shall give to the PORT prompt and 
reasonable notice of any such claims or actions, and the PORT shall have the right to investigate, 
compromise, and/or defend the same. Th.is indemnity shall not extend to that portion of a claim 
or claims arising from or caused by the negligence of BHP lMT. 

The PORT further agrees, to the extent permitted by law, to indemnify, save, hold 
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hannless and defend BHP IMT, its directors, officers, employees representatives and agents from 
any liability or penalty which may be imposed on the PORT's by federaJ, state or local 
governmental authorities by reason of the PORT'S violation (or that of its employees or agents) 
or any applicable statutes, ordinances, rules and regulations. 

ARTICLE XJV - TAXES AND OTHER GOVERNMENTAL CHARGES 
BHP IMT agrees to pay any and all lawful taxes., assessments, or governmental charges 

that may be levied by any tax-levying body upon any taxable interest which BHP IMT acquires 
under this Agreement or any taxable possessory right which BHP IMT may have in or on the 
Premises. 

ARTICLE XV - MODIFICATIONS 
Th.is Agreement may be modjfied, altered or amended by the PORT and BHP 1MT only 

with the express written consent of both parties. 

0,-1~ IN Wl+ S WHEREOF, the parties hereto have subscribed names as of the 
~ dayof b-l< , 1993. 

BHP INTERNATIONAL MARINE 
TRANSPORT INC. THE PORT OF PORTLAND 

APPROVED AS TO LEGAL SUFFICIENCY 

June 2, 1993 

Page6 

By: (hj l ~~ l,<,J 
Paul O.Elsner 
Assistant General Counsel 
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• LEASE 

THIS LEASE dated this Liay of , f) 'i.C , 199~ is entered into by and between 

SAUSE BROS. OCEAN-TOWING CO., INC., a corporation duly organized under the laws of 

the State of Oregon (hereinafter referred to as Lessee) and the PORT OF PORlLAND, a port 

district of the State of Oregon (hereinafter referred to as the Port). 

RECITALS 
The Port desires to lease certain office space located in the Tenninal 2 Administration 

Building to Lessee, said office space being more particularly described below; and 

Lessee is desirous ofleasing said office space; 

The parties intending to be legaJJy bound by the terms and conditions contained in this 

document, and in consideration of the above declaratfons, the parties have negotiated the 

following terms and conditions: 

ARTICLE I - PREMJSES 
Section 1.1 - Description or Premises: The Port leases to Lessee, and Lessee leases 

from the Port, on the terms and oonditions stated below, approximately 2,479 square feet of office 

space located on the third floor of the Terminal 2 Administration BuiJding, Portland, Oregon, 

(hereinafter the "Building") identified in Drawing No. LP· «r. attached hereto as Exhibit "A" and 

made a part hereof, and any existing improvements thereon and appurtenances thereto (hereinafter 

referred to as Premises). The actual square footage may be adjusted based upon a final survey 

performed by the Port after completion of the improvements described in Section 5.4. Upon 

construction or installation of any additional improvements approved by the Port as provided 

herein, in, under, o r upon the Premises, such Improvement(s) shall become a part of the Premises 

except to the extent specificaUy excluded under the terms of this Lease. 

Section 1.2 - Use of Premises: Lessee may use the Premises only for the following 

purposes: office space. 

1.2. 1 No other use may be made of the Premises without the written approval of 

the Port. Except as a necessary and incidental use in conjunction with the use authorized for the 

Premises pursuant to Section 1.2.1 above, without limiting the foregoing restriction on use, no 
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use may be made of, on, or from the Premises relating to the handling, generation, storage, 

disposal, transportation, or discharge of Hazardous Substances as defined in Section 6.2 hereof. 

Under no circumstances shall any use be made of, or conduct occur on, the Premises which would 

cause the Premises, or any part thereof, to be deemed a hazardous waste treatment, storage, or 

disposal facility requiring a permit, interim status, or any other special authorization under any 

Environmental Law as defined in Section 6.2 hereof. 

J .2.2 Lessee shall not use or permit in or on the Premises, the building or any 

related property, anything that shall increase the rate of fire insurance thereon or prevent the Port 

talcing advantage of any ruling of the Insurance Services Office of Oregon or its successors, that 

would aJlow the Port to obtain reduced rates for long-tenn insurance policies; or maintain 

anything that may be dangerous to life or limb; or in any manner deface or injure said building or 

any portion thereof; or overload the noors; or permit any objectionable noise or odor to escape or 

to be emitted from the Premises; or permit anything to be done upon the Premises in any way 

tending to create a nuisance or to disturb any other tenants of the building; or to use or permit the 

use of said Premises for lodging or sleeping purposes or for any illegal purposes, and that Lessee 

shall comply at Lessee's own cost and expense with all orders, notices, regulations, or 

requirements of any municipality, state, or other governmental authority respecting the use of said 

Premises by Lesslee, the Port to be responsible for any modifications or improvements generally 

required to be made with respect to the Building or the Premises to cause the same to be in 

compliance with the Americans With Disabilities Act, applicable builidng codes (including 

improvemnts mandated by seismic requirements) and other similar laws generally applicable to the 

buiding and the Premises. 

Section 1.3 - Appurtenant Rights: Lessee shall, during the tenn hereof, have the 

appurtenant rights specified in Subsection l.3.1 below. No other appurtenant rights shall be 

implied as a part of this Lease. Nothing stated herein sha.11 be construed as to limit in any way the 

general power and right of the Port to exercise its governmental powers in any way, including 

such as may affect the Premises, Common Areas, or any other area under the jurisdiction of the 

Port. 

1.3. l Lessee, its customers, agents, representatives, and invitees shall have the 

non-exclusive right to use the Common Areas, such right to be in common with others to whom 

the Port has granted or may grant such similar right. The tenn ltCommon Areas," as used herein, 

shall mean any parking areas, roadways, driveways, sidewalks, landscaped areas, security areas, 

trash removal areas, delivery areas, washrooms, and any other areas owned by the Port within 
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Tenninal 2 where such areas have been designated by the Port as areas to be used by the general 

public, by the business invitees, by tenants in common with other tenants, or by general public in 

common with tenants provided that nothing stated in this Lease shall prohibit the Port from 

barring from Port property any person or entity which fails to comply with applicable laws, 

ordinances and rules and regulations, including those adopted by the Port Commission and those 

adopted by the Executive Director, or the Executive Director's designee. 

l.3.2 The Port reserves the following rights with respect to the Common Areas: 

1.3.2.1 To establish reasonable rules and regulations for the use of said 

Common Areas; 

1.3.2.2 To use or permit the use of such Common Areas by others to 

whom the Port may grant or may have granted such rights in such manner as the Port may from 

time to time so grant; 

l.3.2.3 To close all or any portion of the Common Areas to make 

repairs or changes, to prevent a dedication of the Common Areas or the accrual of any rights to 

any person or the public, or to discourage unpennitted use of the Common Areas; 

l.3.2.4 To construct additional buildings to alter or remove buildings or 

other improvements in the Common Areas and to change the layout of such Common Areas, 

including the right to add to or subtract from their shape and size; 

l.3.2.5 To exercise any of the Port's governmental powers over the 

Common Areas; and 

1.3.2.6 To transfer ownership of such Common Areas. 

ARTICLE U - TERM 

Section 2.1 -Term: The term of th.is Lease shall commence on December I , 1993, and 

shall continue through December 30, 1997, unless sooner terminated under the provisions herein. 

As used herein, "Lease Year" shall mean the period from December I through November 30 of 

each year. 

Section 2.2 - Renewal Option: TfLessee is not in default under this Lease, and no event 

has occurred or failed to occur and no condition exists that with or without notice and the passage 

of time could ripen into such a default, upon the Exercise Date or at the conclusion of the 

applicable expiring term, Lessee shall have one option to renew th.is Lease. Such option shall be 

on the express terms of this section but shall otherwise be on the same terms and conditions 

except for the establishment of the rent as herein provided. The option shall be for a period of 
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four years and shall be exercised by notice in writing given to the Port not less than 60 days nor 

more than 120 days before the last day of the expiring term. The day on whlch the written notice 

is given as provided herein shall be the "Exercise Date." Once exercised or lapsed, an option shall 

be extinguished. Failure to exercise any option in the manner and within the period provided in 

this Section 2.2 shall extinguish said option and any and all future options. 

ARTICLE ID - RENT 
Section 3.t - Rent: Lessee shall pay in advance to the Port the sum of$2,954.15 per 

month as rent based on the following (which rent shall be adjusted if the actual square footage is 

adjusted per Section 1. 1): 

3.1. 1 Basic Rent: Lessee shall pay in advance to the Port the sum of 

$ 1,921.23 per month as rent based on $9.30 per-square-foot-per-year for the building space 

(hereinafter "Basic Rent"). Said Basic Rent shall be subject to adjustment in accordance with 

Section 3.2 of this Lease. 

3.1.2 Operating Charge: In addition to Basic Rent, Lessee shall pay $ 1,032.93 

per month based on $5.00 per-square-foot-per-year (hereinafter "Operating Charge"). Said 

Operating Charge shall be subject to adjustment in accordance with Section 3.3 ofthls Lease. 

3.1.3 Security Deposit: In addition to payments of Basic Rent, Lessee shall 

deposit with the Port, upon execution of this Lease, the sum of $3,500.00 as security for Lessee's 

full and faithful performance and observance of its obligations under thls Lease. Such security 

deposit shall not earn interest on account of Lessee, shalJ not be considered to be held in trust for 

Lessee; shall not be considered an advance payment of rent or a measure of the Port's damages in 

the event of a default by Lessee, and, may be commingled with other funds of the Port. ff Lessee 

fails to pay or perfonn any of its obligations under this Lease as and when due, including without 

limitation the payment of Basic Rent, the Port may, but shaU not be obligated to, use, apply, or 

retain all o r any part of the security deposit to the extent required for the payment of any amount 

not paid when due or any amount whlch the Port may expend or incur by reason of Lessee's 

failure. If the Port so uses, applies, or retains all or any part of the security deposit, Lessee shall 

upon demand immediately deposit with the Port an amount equal to the amount so used, applied, 

or retained. If Lessee fully and faithfully performs and observes all of its obligations under this 

Lease, the security deposit or any balance thereof shall be refunded to Lessee within thlrty days 

after the expiration of thls Lease and delivery to the Port of possession of the Premises and all 

payments required to be made by Lessee hereunder. In the event of any sale of the Port's interest 

in the Premises, the Port shall have the right lo transfer the security deposit to the purchaser 

Page4 SauseT2 Lease 

POPT2100390 



• 0 

thereof and the Port shall thereupon be released by Lessee from all Liability for refund of the 

security deposit. Not withstanding the above, at the end of the term of this lease, if Lessee is not 

in default of this lease, and if Lessee elects to take its four-year option, the Port wiJI apply the 

security deposit rent for the first month of the option period. 

Section 3.2 - Adjustment to Basic Rent: ln accordance with Section 3.3. 1 and 3.3.2, on 

the third Anniversary of the Commencement date of the Lease Tenn and each third anniversary 

thereafter through the Lease Tenn or any RenewaJ Term (each an "Adjustment Date"), the Basic 

Rent shall be adjusted for the ensuing period (each an" Adjustment Period"), provided that in no 

event shall the rentaJ rate be less than the original Basic Rent. 

3.2.1 The Basic Rent shall be subject to an adjustment based on the same 

percentage increase of the "Consumer Price Index - Seasonally Adjusted Portland Average for all 

Items for All Urban Consumers (1967= 100)" published in the Monthly Labor Review by the 

Bureau of Labor Statistics of the United States Department of Labor (hereinafter the "CPI-U"), 

for the thr~year period ending December 30. The Adjustment shall be determined by 

multiplying the initial Basic Rent by a fraction (that shall not be less than one) the numerator of 

which is the CPI-U for the last December prior to the Adjustment Date and the denominator of 

which is the CPJ-U for December 1993. 

3.2.2 In the event the CPI-U is discontinued, the "Consumer Price Index -

Seasonally Adjusted Portland Wage and SaJary employment {l 977= 100)" published in the 

Monthly Labor Review by the Bureau ofLabor Statistics of the United States Department of 

Labor ("CPI-W") shall be used for making the computation. In the event the Bureau of Labor 

Statistics shall no longer maintain statistics on the purchasing power of the consumer dollar, 

comparable statistics published by a responsible financial periodical or recognized authority 

selected by the Port shall be used for making the computation. 

3.2.3 In the event the CPI-U base year 1967 (or other base year for a substituted 

index) is changed, the denominator figure used in making the computation in Section 3.2. l above 

shall accordingly be changed so that all increases in the CPJ-U from the Base Year are taken into 

account notwithstanding any such change in said CPI-U Base Year. 

3.2.4 Tn no case shall the Basic Rent, as adjusted, be less than the initial Basic 

Rent as stated in Section 3.1 of this Lease nor less than the adjusted rent in any prior period of the 

Lease Term or RenewaJ Term. 

Section 3.3 - Adjustment to Operating Costs : "Fiscal Year' as used herein shall mean 
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July 1 to June 30 of any year throughout the term of this Lease or any extensions thereof. At the 

beginning of each FiscaJ Year during the term of this Lease and any renewal or extension thereof: 

the Operating Cost shall be adjusted to reflect the actual per-square--foot Operating Costs, as 

defined in Section J .3. I herein, of the previous fiscal year. As used herein, "Operating Costs" 

shaJI mean all costs of operating and maintaining the Building, as determined by the Port, 

including, but not limited to: real property truces levied against the Building and its underlying 

land (and any Lax levied wholly or partially in lieu thereof); all water and sewer charges; the cost 

of steam, natural gas, electricity provided to the Building; janitorial and cleaning supplies and 

services; garbage removal service; administration costs and management fees; superintendent fees; 

security services, if any; insurance premiums; licenses; permits for the operation and maintenance 

of the Building and all of its component elements and mechanical systems; the annual amortized 

capitaJ improvement costs (amortized over such a period as the Port may select and at a current 

market interest rate). In no event shall any decrease in operating costs reduce the Basic Rent. 

3.J. I The "per-square-foot" costs, as used herein shall mean the square footage area of 

the Premise leased to Lessee, divided by the total leasable square footage area of the Building of 

which the premises is a part (10,390 square feet). 

Section 3.4 - Time and Place of Payments: 

3.4. l Lessee shall pay the Port monthly the then prevailing Basic Rent. 

Payments are due on the first day of each month and delinquent if not paid when due. In the 

event the Lease commences after the first day of a month, the rent for the first month shall be 

prorated on the basis of the number of days in the month being prorated. 

3 .4.2 Payment shall be to the Port at the Port of Portland, Post Office Box 3529, 

Portland, Oregon 97208, or such other place as the Port may designate. All amounts not paid by 

Lessee when due may bear a delinquency charge at the rate of 18 percent per annum. The 

delinquency charge on overdue accounts is subject to periodic adjustment to reflect the Port's then 

current rate charged on overdue accounts. 

Section 3.5 - Acceptance of Late Rent: the Port shall be entitled, at its sole and 

complete discretion, to either accept or reject a tender payment of Basic Rent which is not paid 

when due. In the event the Port elects to accept a tender of payment of Basic Rent after the time 

when such payment is due, the Port may do so without thereby waiving any default based upon 

the failure ofLessee to make such payment when due and without waiving Lessee's continuing 

obligation to make such payments when required under the tenns of th.is Lease. Lessee hereby 
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acknowledges that this constitutes a waiver by Lessee of any argument that by accepting a late 

payment of Basic Rent, the Port has waived any default which is based upon such late payment or 

has waived Lessee's continuing obligation to make such payments when and as required by the 

terms of this Lease. 

ARTICLE IV - LESSEE'S OTHER OBUGA TIONS 

Section 4. 1 - Construction oflmprovements/Alterations: Lessee shall make no 

construction, alteration, or changes on or to the Premises without the prior written consent of the 

Port. At least thirty days prior to any approved construction, alteration, or changes upon the 

Premises or Improvements, the Port may require architectural and mechanical final plans and 

specifications, and/or architectural renderings, and shall not commence any construction until it 

has received the Port's written approval. Should the Port fail to take action concerning plans 

and/or specifications submitted to it within forty-five days, said plans and/or specifications shaU be 

deemed approved. 

4.1.1 No such work shall be undertaken until Lessee has procured and paid for, 

so far as the same may be required from time to time, all municipal and other governmental 

permits and authorizations required with respect to the work. Procurement of such permits and 

authorizations shall be subsequent to Lessee's obtaining Port approval pursuant to Section 4. l . 

4. l.2 All ~ork shall be performed in a good and workmanlike manner, in 

conformance to a.II laws and regulations, and, in the case of alterations or additions to the existing 

Premises, shall be of such quality and type that, when completed, the value and utility of the 

Premises which were changed or altered shall be not less than the vaJue and utility of the Premises 

immediately before such change or alteration. All work shall be prosecuted with reasonable 

dispatch. 

4.1.3 Thirty days after the completion of any work under this Section 4.1, the 

Port may require Lessee to deliver to the Port complete nnd fully detailed ~AS-BUILT" drawings 

of the completed Improvements prepared by an architect licensed by the State of Oregon. 

Section 4.2 - Conduct of Business: Lessee agrees to continuously during the Lease 

Tenn conduct and carry on its business on the Premjses open for business and cause such business 

to be conducted therein each and every business day generally observed by like businesses, except 

for acts of God, labor disputes, or other causes beyond Lessee's reasonable control. 

Section 4.3 • Maintenance: Except for the items required to be maintained by Port 
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• maintenance responsibilities provided in Section 5.1 herein, Lessee shall keep and maintain the 

Premises in good and substantial repair and condition, and shaJI promptly make all necessary 

repair and alterations thereto at Lessee's sole expense. Such repairs shall be in accordance with 

Section 4.1 herein. Lessee shall provide proper containers for trash and garbage, shall provide for 

the removal of trash and garbage at Lessee's expense, and shall keep the Premises free and clear 

of rubbish, debris, and litter at all times. 

Section 4.4 - Taxes: The Port, on behalf of Lessee, shall pay aU real property taxes 

applicable to the Premises. If the term of the Lease or any extension thereof shaJJ end after June 

30 of any year, or if Lessee shall hold over its occupancy of the Premises after the expiration of 

the term of this Lease as provided herein, and as such Lessee shaU occupy the Premises after June 

30 of any year, Lessee shaJI be liable for payment of real property taxes applicable to the Premises 

for the year in which said holdover occurs with no proration. 

4.4.1 As used herein, the term "real property tax" shall not include business 

license fees, excise taxes, sales taxes, corporation taxes, income taxes, or any tax on personal 

property which may be imposed by any city, county, state, federal government, or any special 

district or agency upon Lessee. Such taxes shall remain the responsibility of Lessee. 

4.4.2 Lessee shall pay before delinquency, all other taxes and fees assessed 

against and levied upon its trade fixtures, equipment, furnishings, and personal property contained 

in the Premises or elsewhere. When possible, Lessee shall cause said trade fixtures, furnishings, 

equipment, and personal property to be assessed and billed se_parately from the reaJ property of 

the Port. If any of Lessee's said personal property shall be assessed with the Port's real property, 

Lessee shall pay the Port the taxes attributable to Lessee within IO days after receipt of a written 

statement setting forth the taxes applicable to Lessee's property. 

Section 4.5 - Liens: Lessee agrees to pay, when due, all sums of money that may become 

due for, or purporting to be for, any labor, services, materials, supplies, utilities, furnishings, 

machinery, or equipment which have been furnished or ordered with Lessee's consent to he 

furnished to or for Lessee in, upon, or about the Premises or Improvements, which may be 

secured by any mechanics', materialsmen's, or other Lien against the Premises or Improvements or 

the Port's interest therein, and will cause each such lien to be fully discharged and released at the 

time the performance of any obligation secured by any such lien matures or becomes due, 

provided that Lessee may in good faith contest any mechanics' or other liens filed or established, 

and in such event may permit the items so contested to remain undischarged and unsatisfied 
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• during the period of such contest, provided that the Port may require Lessee to procure a 

payment bond in the amount of the contested lien. 

Section 4.6 - Utilities: Lessee shall promptly pay any charges for telephone and all other 

charges for utilities that may be furnished to the Premises at the request of or for the benefit of 

Lessee, except for lighting, heating, natural gas, water, sanitary sewer, storm drainage, air 
conditioning and electrical service which shall be provided by the Port. 

4.6. 1 Lessee shall not, without the Port's consent, operate or install any electrical 

equipment or operate or install any machinery or mechanical device on said premises other than 

that normal to office use. No electric wiring, satellite, or cable receiving equipment, electronic 

transmitting devices, other than telephone, telex, facsimile or telecopier machine shall be installed, 

maintained or operated on said premises except with the approval of and in a manner satisfactory 

to the Port. In no event shall Lessee overload the electrical circuits from which Lessee obtains 

current. 

Section 4. 7 - Advertisement Signs: Subject to the provisions hereof. Lessee shaJI have 

the right to install or cause to be installed appropriate signs on the Premises to advertise the 

nature of its business. The cost of such installations and operation thereof shall be borne by 

Lessee. Lessee shall not erect, install, nor permit to be erected, installed or operated upon the 

Premises herein' any sign or other advertising device without first having obtained the Port's 

written consent thereto, which shall not be unreasonably withheld, provided that the Port may 

condition the installation as to size, construction, location, and general appearance. 

Section 4.8 - Safety Requirements: 

4.8.1 Lessee shall conduct its operations, activities and duties under this Lease in 

a safe manner, and shall comply with all safety standards imposed by applicable federal, state and 

local laws and regulations. Lessee shall require the observance of the foregoing by all 

subcontractors and all other persons transacting business with or for Lessee in any way connected 

with the conduct of Lessee pursuant to this Lease. 

4.8.2 Lessee shall exercise due and reasonable care and caution to prevent and 

control fire on the Premises and to that end shall provide and maintain fire extinguishers pursuant 

to applicable governmental laws, ordinances, statutes and codes for the purpose of protecting the 

Premises adequately and restricting the spread of any fire from the Premises to any property 

adjacent to the Premises. The Port shall maintain the existing fire suppression sprinkler system in 
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Section 4.9 - Access to Premises: Except as provided in Section 4. 9. l, the Port shall at 

aU times during ordinary busin~s hours have the right to enter upon the Premises and 

Improvements for the purposes of: (I) inspecting the same; (2) confirming the performance by 

Lessee of its obligations under this Lease; (3) doing any other act which the Port may be obligated 

or have the right to perform under this Lease, or reasonably related thereto; and ( 4) for any other 

lawful purpose. Such inspections shall be made only at a mutually agreeable time to all parties 

except in cases of emergency or pursuant to Section 4.9. l. 

4.9.1 Environmental Inspection: The Port reserves the right to inspect Lessee's 

management of Hazardous Substances on the Premises, as defined in Section 6.2, al any time and 

from time to time without notice to Lessee. If the Port at any time during the term of this Lease 

or any extension thereof has reason to believe that Lessee is managing Hazardous Substances in a 

manner that may reasonably be determined to cause contamination of any portion of the Premises, 

the Port may require Lessee to furnish to the Port, at Lessee's sole expense, an environmental 

audit or environmental assessment with respect to the matters of concern to the Port. In the event 

the Port determines that contamination is reasonably likely to occur, the Port may require only 

such protective measures as are reasonably required to prevent contamination. 

Section 4.10 - Hazardous Substances, Spills and Releases: 

4.10. l Lessee shall immediately notify the Port upon becoming aware of: (I) any 

leak, spill, release or disposal of a Hazardous Substance, as defined in Section 6.2, on, under, or 

adjacent to the Premises or threat of or reasonable suspicion of any of the same; and/or (2) any 

notice or communication from a governmental agency or any other person directed to Lessee or 

any other person relating to such Hazardous Substances on, under, or adjacent to the Premises or 

any violation of any federal, state, or local laws, regulations or ordinances with respect to the 

Premises or activities on the Premises. 

4.10.2 In the event ofa leak, spill, or release ofa Hazardous Substance on the 

Premises or the threat of or reasonable suspicion of the same, Lessee shall immediately undertake 

aU emergency response necessary to contain, clean-up, and remove the Hazardous Substance and 

shall undertake within a reasonable time au investigatory, remedial and/or removal action 

necessary or appropriate to ensure that any contamination by the Hazardous Substance is 

eliminated. The Port shall have the right to approve all investigatory, remedial, and removal 

procedures and the company(ies) and/or individuals conducting said procedures. Within thirty 
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provide the Port with a certificate acceptable to the Port that all such contamination has been 

eliminated as required by federal, state, or local law or regulations. 

ARTICLE V - PORT OBLIGATIONS AND WARRANTIES 

Seclion 5.1 - Port•s Warranty or Ownership: The Port warrants that it is the owner of 

the Premises and has the right to lease said Premises under the tenns of this Lease. Subject to 

Lessee perfonning all obligations of this Lease, Lessee's possession of the Premises will not be 

disturbed by the Port or anyone lawfully claiming by, through or under the Port, and the Port will 

defend Lessee's right to quiet enjoyment of the Premises from disturbance by anyone lawfully 

claiming by, through or under the Port. 

Section 5'.2 - Condition of Premises: The Port makes no warranties or representations 

regarding the condition of the Premises. Lessee has inspected and accepts the Premises in an 

"as is" condition upon taking possession, and the Port shall have no liability to Lessee for any 

damage or injury caused by the condition of Premises. 

Section 5.3 - Port Maintenance Obligations: The Port shall maintain the exterior walls, 

roof, the common areas, utilities, and the HV AC system of the Building, the landscaping 

immediately surrounding the Building, and provide janitorial service for the common areas. 

Section 5.4 - Port Construction Obligation: The Port will construct or install the 

following improvements: Lower wall between rooms 23 l and 235, open hallway, add wall to 

make rooms 234 and 230, romove storage room 233, take down divider between room 23 1 and 

hallway and add approximately 6 feet to office on west side. Work shall include all electrical, 

carpentry work, etc. The Port aUows Lessee a budget of $8,000 to complete the improvements. 

Any cost above that amount shall be to the account of Lessee. 

ARTICLE VI - INDEMN11Y, INSURANCE, AND DAMAGE AND DESTRUCTION 

Section 6.1 - General Indemnity: Lessee covenants and agrees to indemnify, save and 

hold hannless, the Port, its commissioners, directors, officers, agents, and employees from and 

against any and all actual or potential liability claims, demands, damages, expenses, fees (including 

attorneys', accountants', and paralegal fees), fines, penalties, suits, proceedings, actions, and 

causes of actions (collectively "Costs") which may be imposed upon or incurred by the Port due 
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gross negligence of the Port), and which: (1) arise from or are in any way connected with 

Lessee's use, occupation, management or control of the Premises whether or not due to Lessee's 

act or omission and whether or not occurring on the Premises~ or (2) results from any breach, 

violation, or nonperformance by Lessee of any of its obligations under this Lease. 

Section 6.2 - Hazardous Materials Indemnity: In addition to the indemnity provided in 

Section 6. 1 above, Lessee agrees to indemnify, hold hamtless, and defend the Port from and 

against all costs (as defined below) incurred by the Port or assessed against the Port by reason of 

Lessee's violatio of Environmental Laws (as defined below) As used in this Section 6.2: 

6.2. l Costs: Costs shall include, but not be limited to: (a) all claims of third 

parties, inc!uding governmental agencies, for damages, response costs, or other relief; (b) the 

cost, expense or loss to the Port of any injunctive relief, including preliminary or temporary 

injunctive relief, applicable to the Port or the Premises; (c) all expenses of evaluation, testing, and 

analysis relating to Hazardous Substances, including fees of attorneys, engineers, consultants, 

paralegal and experts; (d) all expenses of reporting the existence of Hazardous Substances to any 

agency of the State of Oregon or the United States as required by applicable Environmental Laws; 

(e) any and all expenses or obligations, including attorney and paralegal fees, incurred at, before, 

and after any trial or appeal therefrom or any administrative proceeding or appeal therefrom 

whether or not taxable as costs, including, without limitation, attorney and paralegal fees, witness 

fees (expert and otherwise), deposition costs, copying, telephone charges and other expenses; and 

(f) any damages, costs, liabilities and expenses which are claimed to be owed by any federal or 

state regulating and administering agency. 

6.2.2 Environmental Laws: Environmental Laws shall be interpreted in the 

broadest sense to include any and all federal, state, and local statutes, regulations, rules and 

ordinances now or hereafter in effect applicable to the Premises, as the same may be amended 

from time to time, which govern Hazardous Substances or relating to the protection of human 

health, safety or the environment, including but not limited to, the Resource Conservation and 

Recovery Act (RCRA) (42 U.S.C. §6901 et seq.)~ the Comprehensive Environmental Response, 

Compensation and LiabiJity Act (CERCLA) (42 U.S.C. §9601 , et seq.); the Toxic Substances 

Control Act (15 U.S.C. §2601, et seq.); the Superfund Amendment and Reauthorization Act of 

1986 (SARA) (P.L. 99-499, October 17, 1986); the Solid Waste Disposal Act (42 U.S.C. §3251, 

et seq.) ; the Federal Fungicide and Rodenticide Act/Pesticide Act (7 U.S.C. § 13 et seq.); the Safe 

Drinking Water Act {42 U.S.C. §300(f) et seq.); the Clean Air Act (42 U.S.C. §7401 et seq.); the 
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Federal Water Pollution Control Act/Clean Water Act (33 U.S.C. § 125 1 et seq.); the Oil 

Pollution Control Act of 1990 (33 U.S.C. §2761 et seq.); the Oregon Revised Statutes relating to 

community infonnation on hazardous waste reduction (ORS 453.307 et seq.); toxic use reduction 

·and hazardous waste reduction (ORS 465.003 et seq.); environmental cleanup of hazardous 

substances, hazardous wastes, a11d oil contamination (ORS 465.200 ct seq.); notice of 

environmental haz.ards (ORS 466.360 et seq.); treatment, storage and disposal of hazardous waste 

and PCBs (ORS 466.005 et seq.); use of PCBs (ORS 466.505 et seq.); spill response and cleanup 

of hazardous materials and oil (ORS 466.605 et seq.); underground storage tanks (ORS 466.705 

et seq.); penalties for nor:icompliance (ORS 466.880 et seq.); water pollution control (ORS 

468.691 et seq.); oil spills (ORS 468. 780 et seq.); asbestos abatement (ORS 468.875 et seq.); any 

similar or equivalent laws; and any implementing laws, regulations, rules and ordinances. 

6.2.3 Hazardous Substances: Hazardous Substances shall be interpreted in the 

broadest sense to include any substances, materials, wastes, pollutants, oils, or regulated 

substances, or contaminants as are defined or designed as hazardous, toxic, radioactive, 

dangerous, or any other similar term in or under any of the Environmental Laws, and shall 

specifically include asbestos and asbestos-containing materials, petroleum products, including 

crude oil or any fraction thereof, urea formaldehyde, and any other substance that, because of its 

quantity, concentration, or physical, chemical, or infectious characteristics, may cause or threaten 

a present or potential hazard to human health or the environment when improperly generated, 

used, stored, handled, treated, discharged, disposed of, or released. 

6.2.4 Promptly upon written notice from the Port or from any governmental 

entity, Lessee shall remove from Lhe Premises, at its own cost and expense, all Hazardous 

Substances placed on the Premises by Lessee in violation of environmental laws, and shall restore 

the Premises to clean, safe, good, and serviceable condition. Any such cleanup shall be in 

conformance with all applicable governmental rules and regulations. Any costs incurred by or 
assessed against the Port by reason of Lessee's violation of environmental laws shaJI be paid by 

Lessee promptly after the Port incurs the obligation to pay such amounts or determines that an 

assessment is dully owning and so notifies Lessee. Lessee's obligations under this Section shall 

not extend to Hazardous Substances in existence on the Premises prior to the commencement 

date of this Lease. 

6.2.5 Lessee shall, at its sole expense, defend any and all actions, sujts, and 

proceedings relating to matters covered by the indemnity set forth in Sections 6.1 and 6.2 which 

may be brought against the Port or in which the Port may be impleaded, and shall satisfy, pay, and 

discharge any and all judgments, orders, and decrees that may be entered against the Port in any 
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• such action or proceeding. 

Section 6.3 - Insurance: 

6.3.1 Lessee shaJI maintaiQ an occurrence fonn commercial general liability 

insurance policy or policies with a minimum combined single limit of $5,000,000 and automobile 

liability insurance with a minimum combined single limit of $1,000,000 for the protection of 

Lessee and the Port, its commissioners, directors, officers, servants, and employees, insuring 

Lessee and the Port against liability for damages because of personal injury, bodily injury, death, 

or damage to property, including loss of use thereof, and occurring on or in any way related to the 

Premises or occasioned by reason of the operations of Lessee on or fron1 the Premises. Lessee 

shall also maintain fire legal liability insurance for the duration of this Lease: 

6.3.2 Lessee shaJI maintain business interruption insurance equal to its fixed 

financial obligations, including rentaJ payments to the Port for a period of six months. The 

amount of th.is coverage will be reevaluated with the Port on a yearly basis. The proceeds of any 

business interruption insurance shall be used first to continue payments to the Port. 

6.3.3 Lessee shall maintain in force Workers' Compensation insurance or self­

insurance, including coverage for Employer's Liability. 

6.3.4 All insurance shall name the Port, its commissioners, officers, agents, and 

employees as additional insureds with the stipulation that this insurance, as to the interest of the 

Port only therein, shall not be invalidated by any act or neglect or breach of contract by Lessee. 

6.3.4 The certificate provided to the Port shall, at a minimum, evidence the date, 

amount, and type of insurance that has been procured pursuant to this Lease. All policies of 

insurance shall remain in full force during the tenn hereof and shall provide for not less than thirty 

days' written notice to the Port and Lessee before such policies may be revised, nonrenewed, or 

cancelled. Upon request, Lessee shall provide the Port with a copy or copies of any insurance 

policy provided pursuant to this Lease. 

6.3.5 The Port shall have the right to review the Limits of insurance required 

herein at the end of each three-year interval of this Lease. In the event the Port determines that 

such limits and/or coverage should be modified, the Port will provide notice to Lessee of such 

determination and Lessee shall, if the limits and/or coverage are changed, modify its limits and/or 

coverage to comply with the new limits and/or coverage and provide the Port with an updated 

certificate. 

Section 6.4 - Waiver or Subrogation: Except as limited in this Section 6.4, the Port and 
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• Lessee agree that each waives any right of action that it may later acquire against the other party 

to this Lease for loss or damage to that party's property, or to property in which that party may 

have an interest, to the extent that such loss is covered by any insurance policy or policies and to 

the extent that proceeds (which proceeds are free and clear of any interest of third parties) are 

received by the party claiming the loss or damage. This waiver of subrogation shall not extend to 

any applicable deductibles under such policy or policies. 

Section 6.5 - Damage or Destruction of Premises: 

6.5. L If the Premises are totally or partially destroyed by fire or any other cause, 

the Port shall have the option and shall within 60 days from the damage or destruction, notify 

Lessee in writing whether or not the Port elects to repair, rebuiJd, restore the Premises or 

tenninate this Lease. Upon giving such notice to terminate, this Lease shall terminate on the date 

specified in the notice. The Port shall be entitled to all proceeds of insurance payable because of 

the damage or destructfon to the Premises, except that Lessee shall be entitled to the insurance 

proceeds from its own insurance for damage done to Lessee's personal property with.in the 

Premises. 

6.5.2 Abatement or Reduction of Rent: In case of destruction or damage 

followed by restoration, there shall be a prorated abatement or reduction of the rent between the 

date of destruction and the date of substantial completion of restoration or use of Premises, 

whichever is sooner, based on the ex.tent to which the destruction interferes with Lessee's use of 

the Premises, provided that such abatement or reduction of rent shall be for no longer than is 

reasonably necessary to repair, rebuild, or restore the Premises in the most expeditious manner 

reasonably possible. 

ARTICLE Vll -TERM1NATION 

Section 7. t - Tennination by The Port: The Port shall be entitled to tenninate this 

Lease, or possession of the Premjses under this Lease, as provided herein and as otherwise 

provided by law. 

Section 7.2 - Termination by Lessee: Lessee shaJI be entitled to terminate this Lease as 

provided herein and as otherwise provided by law. 

Section 7.3 - Duties on Termination: Upon termination of the Lease or termination of 

possession for any reason, Lessee shall deliver all keys to the Port and surrender the Premises and 
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Improvements in good condition subject to wear and tear, damage by fire or other casualty, and 

repairs required to be completed by ~he Port. Alterations constructed by Lessee with pennission 

from the Port shall not be removed but shall be restored to the original condition, unless the terms 

of permission for the alteration so require. Depreciation and wear from ordinary use for the 

purpose for which the Premises were let need not be restored, but all repair for which Lessee is 

responsible shall be completed to the latest practical date prior to such surrender. 

Section 7.4 - Title to Improvements: Subject to the provisions of Section 7.5, upon 

tennination of this Lease or possession under this Lease by the passage of time or for any reason, 

the Port shall have the option to either require removal of all Improvements within ninety days 

after the expiration of the Lease at Lessee's expense or shall have the option to rake ti tle to such 

structures, installations, and improvements installed by Lessee. 

Section 7.5 - Fixtures: 

7.5. l Upon termination oftrus Lease for any reason, any or all fixtures placed 

upon the Premises during the Lease Tem1, or any extension thereof, other than Lessee's trade 

fixtures, shall, at the Port's option, become the property of the Port. Movabl~ furniture, 

decorations, floor covering (other than hard surfac.e bonded or adhesively fixed flooring), 

curtains, blinds, furnishing and trade fixtures shall remain the property of Lessee if placed on the 

Premises by Lessee. At or before the termination of this Lease, Lessee, at its expense, shall 

remove from the Premises any and all of Lessee's property required to be removed under the 

terms of th.is Lease, and shaJI repair any damage to tbe Premises resulting from the installation or 

removal of such property. Any items of Lessee's property which remain on the Premises after the 

termination of this Lease in violation of th.is Section 7.S may, at the option of the Port, be deemed 

abandoned. The Port shall have the option, in its sole discretion, of (a) retaining any or all of such 

abandoned property without any requirement to account to Lessee therefor, or (b) removing and 

disposing of any or all of such abandoned property and recovering the cost thereof, plus interest 

from the date of expenditure at the Port's then current interest rate, from Lessee upon demand. 

7.S.2 The time for removal of any property or fixtures which Lessee is required 

to remove from the Premises upon termination shall be on or before the date the Lease terminates 

because of expiration of the original or a renewal term or because of default. 

Section 7.6 - Holding Over: If Lessee shall hold over after the expiration or tennination 

of the Lease Term or any extension thereof, and shall not have agreed in writing with the Port 
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• upon the tenns and provisions of a new lease prior to such expiration, at the Port's discretion, 

Lessee shall be deemed a month-to-month holdover tenant or a tenant at sufferance. In the event 

the Port deems Lessee as a month-to-month holdover tenant, Lessee shall remain bound by all 

terms, covenants, and agreements hereof: except that: (I) the tenancy shall be one from month to 

month subject to the payment of all rent in advance, the monthly rent to continue as originally 

established; (2) title to Improvements shall have vested in the Port pursuant to Section 7.4 hereof; 

(3) the Port shalJ have the right to adjust the rental payments, charges or use fees upon thirty days' 

written notice to Lessee; and (4) such month-to-month tenancy may be terminated at any time by 

written notice from the Port to Lessee. In the event the Port deems Lessee as a tenant at 

sufferance, the Port shall be entitled to exercise any rights pursuant thereto. In the event of 

holdover, if Lessee is in possession of Premises after June 30 of any year, Lessee shall be 

responsible for payment of property taxes for the baJance of the year in which the property is not 

leased. 

ARTICLE YID - DEFAULT 

Section 8.1 - Events of Default: The following shall be events of default: 

8.1.1 Default in Rent: Failure of Lessee to pay any rent or other charge as 

provided herein within ten days after it is due. Lessee's liability to the Port for default shaJI 

survive tennination of this Lease. 

8. l.2 Default in Other Covenants: Failure of Lessee to comply with any term 

or condition or fulfill any obligation of the Lease (other than the payment of rent or other charges) 

within thirty days after written notice by the Port specifying the nature of the default with 

reasonable particularity. 1f the default is of sucb a nature that it cannot be completely remedied 

within the thirty-day period, this provision shall be complied with if Lessee begins correction of 

the default within the thirty-day period and thereafter proceeds with reasonable diligence and in 
good faith to effect the remedy as soon as practicable. 

8.1.3 Insolvency: To the extent pennitted by the United States Bankruptcy 

Code, insolvency of Lessee; an assignment by Lessee for the benefit of creditors; the filing by 

Lessee of a voluntary petition in bankruptcy; an adjudication that Lessee is bankrupt or the 

appointment of a receiver of the properties of Lessee and the receiver is not discharged within 

thirty days; the filing of an involuntary petition of bankruptcy and failure of Lessee to secure a 

dismissal of the petition within thirty days after filing; attachment of or the levying of execution on 

the leasehold interest and failure of Lessee to secure discharge of the attachment or release of the 

levy of execution within ten days. 
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8.1.4 Failure to Occupy: Failure of Lessee for thirty days or more to occupy 

the property for one or more of the purposes pennitted under this Lease unless such failure is 

excused under other provisions of this Lease. 

Section 8.2 - Remedies on Default: 

8.2.1 In the event of a default under the provisions of Sections 8.1.1, 8.1.2, 

8. l .3, and 8.1.4, the Port at its option may terminate this Lease or possession of the Premises 

under this Lease and at any time may exercise any other remedies available under law or equity 

for such default. Any notice to tenninate may be given before or within the grace period for 

default and may be included in a notice off allure of compliance. 

8.2.2 Suit(s) or action(s) for the recovery of the rents and other amounts and 

damages, or for the recovery of possession may be brought by the Port, from time to time, at the 

Port's election, and nothing in this Lease will be deemed to require the Port to await the date on 

which the Lease Term expires. Each right and remedy in this Lease will be cumuJative and will be 

in addition to every other right or remedy in this Lease or existing at law or in equity or by statute 

or otherwise, including, without limitation, suits for injunctive relief and specific performance. 

The exercise or beginning of the exercise by the Port of any such rights or remedies will not 

preclude the simultaneous or later exercise by the Port of any other such rights or remedies. All 

such rights and remedies are non-exclusive. 

ARTICLE IX - GENERAL PROVISIONS 

Section 9.1 - Assignment and Sublease: 

9.1 .1 This Lease is personal to the Port and Lessee. Except as provided herein, 

no part of the Premises nor any interest in this Lease may be assigned, mortgaged, or subleased, 

nor may a right of use of any portion of the Premises be conveyed or conferred on any third 

person by any other means, without the prior written consent of the Port. Any assignment or 

attempted assignment without the Port's prior written consent shall be void. This provision shall 

apply to all transfers by operation of law. 

9.1.2 Consent in one instance shall not prevent this provision from applying to a 

subsequent instance. 

9 .1.3 In determining whether to consent to sublease or assignment the Port may 

consider any factor, including the following factors: financial ability; business experience; 

intended use; value of sublease or assignment. The Port may require increased rental to 

compensate for additional value prior to consent. 
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Section 9.2 - Nonwaiver: Waiver by either party of strict performance of any provision 

of this Lease shall not be a waiver of or prejudice the party's right to require strict performance of 

the same provision in the future or of any other provtsion. 

Section 9.3 - Adherence to Law: Lessee shall adhere to all applicable federal, state, and 

locaJ laws, rules, regulations, and ordinances, including but not limited to: (I) laws governing its 

relationship with its employees, including but not limited to laws, rules, regulations, and policies 

concerning Workers' Compensation, and minimum and prevailing wage requirements; (2) laws, 

rules, regulations and policies relative to occupational safety and health; (3) aJI federal, state, 

regional and local environmental laws; and ( 4) all ordinances and rules adopted by the Port 

Commission and all rules and regulations adopted by the Port's Executive Director or the 

Executive Director's dcsignee. 

9.3 . l Lessee shall not use or allow the use of the Premises or any part thereof 

for any unlawful purpose or in violation of any certificate of occupancy, any certificate of 

compliance, or of any other certificate, law, statute, ordinance, or regulation covering or affecting 

the use of the Premises or any part thereof. Lessee shall not permit any act to be done or any 

condition to exist on the Premises or any part thereof which may be hazardous, which may 

constitute a nuisance, or which may void or make voidable any policy of insurance in force with 

respect to the Premises. 

9 .3.2 Lessee shall promptly provide to the Port copies of aJI notices or other 

communications between Lessee and any governmenltal entity which relate to Lessee's 

noncompliance or alleged noncompliance with any law, ordinance, regulation, condition, or other 

applicable requirement lawfully imposed by any agency, governmental body, or 

quasi-governmental body havingjurisdiction over Lessee's use of the Premises. 

9 .3.3 Lessee shall obtain, and promptly advise the Port of receipt of aJI federal, 

state, or local governmental approvals or permits required by law or regulation for any activity or 

construction that Lessee may undertake on the Premises. Lessee shall provide the Port with 

copies of all such approvals and permits received by Lessee. 

9.3.4 Any subleases approved by the Port as provided in this Lease shalJ contain 

a provision substantially similar to the terms of this Section 9.4 or incorporating such terms into 

the sublease. 

Section 9.4 - Law ofOreeon: This Lease shall be governed by the laws of the State of 
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Oregon. To the extent applicable, the contract provisions required by ORS Chapter 279 to be 

included in public contracts are hereby incorporated by reference and shall become a part of this 

Le.ase as if fully set forth herein. 

Section 9.5 - No Benefit to Third Parties: The Port and Lessee are the only parties to 

this Lease and as such are the on1y parties entitled to enforce its terms. Nothing in this Lease 

gives or shall be construed to give or provide any benefit, direct, indirect, or otherwise lo third 

parties un1ess third persons are expressly described as intended to be beneficiaries of its terms. 

Section 9.6 - Consent of Port: 

9. 6.1 Subject to the provisions of Section 9. 1, whenever consent, approval or 

direction by the Port is required under the terms contained herein, aJI such consent, approval or 

direction shall be received in writing from the Executive Director of the Port of Portland or his 

desigri.ee. 

9.6.2 If Lessee requests the Port's consent or approval pursuant to any provision 

of the Lease and the Port fails or refuses to give such consent, Lessee shall not be entitled to any 

damages as a result of such failure or refusal, whether or not unreasonable, it being intended 

Lessee's sole remedy shall be an action for specific perfonnance or injunction, and that such 

remedy shall be available on1y in those cases in which the Port has in fact acted unreasonably and 

has expressly agreed in writing not unreasonably to withhold its consent or may not unreasonably 

withhold its consent as a matter of law. 

Section 9.7 - Vacation: Upon vacation or abandonment of the Premises by Lessee prior 

to the expiration of the Lease Term without written consent of the Port, the Port may enter upon 

the Premises or any portion thereof and relet and otherwise exercise control over the same. Such 

entry and control shalJ not release Lessee from the obligations herein, but Lessee shall 

nevertheless remain liable and continue to be bound, unless the Port, at the Port's election, shall 

cancel the Lease. Cancellation shall be effected and the Port and Lessee released from all 

obligations under this Lease, upon the mailing of such notice of cancellation by the Port to Lessee 

at Lessee's last known address, provided that Lessee shall not be released from liability which 

survives tennination of the Lease. ln the event of abandonment or vacation, title to all 

Improvements shall automatically be vested in the Port. 

Section 9.8 - Notices: All notkes required under this Lease shaJI be deemed to be 
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• properly served if sent by certified mail to the last address previously furnished by the parties 

hereto. Until hereafter changed by the parties by notice in writing, notices shall be sent to the 

Port at the Port of Portland, Post Office Box 3529, Portland, Oregon 97208, and to Lessee at 

Sause Bros. Ocean Towing co., Inc., 3556 NW Front St., Portland, OR 97210. Date of service 

of such notice is the date such notice is deposited in a post office of the United States Post Office 

Department, postage prepaid. 

Section 9.9 - Time of the Essence: Time is of the essence of each and every covenant 

and condition of this Lease. 

Section 9.10 - Survival: All covenants and conditions (including but not limited to 

indemnification agreements), set forth in this Lease, the full performance of which are not 

required prior to the expiration or earlier termination ofthls Lease, and aJI covenants and 

conditions which by their terms are to survive, shall survive the expiration or earlier tennination of 

this Lease and be fully enforceable thereafter. 

Section 9.11 - Partial Invalidity: lf any provision of this Lease o r the application thereof 

to any person or circumstance is at any time o r to any elCtent, held to be invalid or unenforceable, 

the remainder of this Lease, or the application of such provision to persons or circumstances other 

than those to which it is held invalid or unenforceable, shall not be affected thereby, and each 

provision of this Lease shall be valid and enforceable to the fullest extent permitted by law. 

Section 9.12 - No Light or A ir Easement: The reduction or elimination of Lessee's 

light, air, or view will not affect Lessee's liability under this Lease, nor will it create any liability o f 

the Port to Lessee. 

Section 9.13 - Force Majeure: If by reason of force majeure the Port and/or Lessee is 

unable in whole or in part to carry out its o bligations under thls Lease, neither party shall not be 

deemed in default during the continuance of such inability, provided written notice thereof is 

given to the other party. The tenn "force majeure" as used herein shall mean the following: acts 

of God; acts of public enemjes; orders or restraints of the United States of America or the State of 

Oregon, or their respective departments, agencies, or officials, or any civil or mjlitary authority; 

insurrections; riots; or any other cause or event not reasonably within the control of the Pm1 or 

Lessee and not result ing from its negligence. 
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Section 9.14 - Beadings: The article and section headings contained herein are for 

convenience in reference and are not intended to define or li1nit the scope of any provisions of this 

Lease. 

Section 9.15 - Rules and Regulations: The Port may, from time to time, adopt and 

enforce rea~nable rules and regulations with respect to the use of the Premises and contiguous 

property owned by the Port, which Lessee agrees to observe and obey. 

Section 9.16 - Modification: Any modification of the Lease shall be mutually agreed 

upon and reduced to writing and signed by the parties hereto. 

Section 9.17 - Warranty of Authority: The individuals executing this Agreement 

warrant that they have full authority to execute this Lease on behalf of the entity for whom they 

are acting herein. 

Section 9.18 - Attorney's Fees: If suit or action is instituted in connection with any 

controversy arising out of this Lease, the prevailing party shaU be entitled to recover in addition to 

costs such sum as the court may adjudge reasonable as attorney fees, or in the event of appeal as 
allowed by the appellate court. 

Section 9.19 - Absence of Brokers: Lessee and the Port each represent to one another 

that they have not dealt with any leasing agent or broker in connection with this Lease and each 

(for purposes of th.is Section 9. 18 only the "Indem.nitor") agrees to indemnify and hold harmless 

the other from and against all damages, costs, and expenses (including attorney, accountant and 

paralegal fees) arising in connection with any claim of an agent or broker alleging to have been 

retained by the lndemnitor in connection with this Lease. 

Section 9.20 - Dispute Resolution: Should any dispute arise between the parties to this 

Lease other than a dispute regarding ( L) the failure to pay rent or other payments as required by 

th.is Lease, (2) possession, or (3) an adjustment of the Basic Rent which shall be determined in 

accordance with Section 3.2, it is agreed that such dispute will be submitted to a mediator prior to 

any arbitration or litigation. The parties shall exercise good faith efforts to select a mediator who 

shall be compensated equally by both parties. Mediation will be conducted in Portland, Oregon, 
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unless both parties agree otherwise. Both parties agree to exercise good faith efforts to resolve 

disputes covered by this section through this mediation process. If a party requests mediation and 

the other party fails to respond within ten days, or if the parties fail to agree on a mediator within 

ten days, a mediator shall be appointed by the presiding judge of the Multnomah County Circuit 

Court upon the request of either party. The parties shall have any rights at law or in equity with 

respect to any dispute not covered by this Section 9.20. 

Section 9.21 - Entire Aereement: It is understood and agreed that this instrument 

contains the entire Agreement between the parties hereto. It is further understood and agreed by 

Lessee that the Port and the Port's agents have made no representations or promises with respect 

to this Agreement or the making or entry into this Agreement, except as is ex-pressly set forth in 

this Agreement, and that no claim or liability or cause for tennination shall be asserted by Lessee 

against the Port for, and the Port shall not be liable by reason of, the breach of any representations 

or promises not expressly stated in this Agreement, any other oral agreement with the Port being 

expressly waived by Lessee. 

II 
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IN WITNESS HEREOF, the parties have subscribed their names hereto this _._!_3_'+-LJ_' _ 

day of ,p'i-,t!Urv?J~ 1993. 

SAUSE BROS. OCEAN-TOWING CO., 

INC. 

By~~/1 ~ 
Matt Hainley, Controller \ 

December l, 1993 

SauseT2Lease 

THE PORT OF PORTLAND 

~--------------
Mike Thome, Executive Director 

APPROVED AS TO LEGAL 

SUFFICIENCY 

By: ~ C, ~W 
Paul ~Isner, Assistant General Counsel 

for The Port of Portland 

APPROVED BY COMMISSION ON: 
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• AMENDMENT NO. l 
TO 

LEASE 
BETWEEN 

SAUSE BROS. OCEAN TOW1NG CO., INC. 
AND 

THE PORT OF PORTLAND 

Th.is Amendment No. I ("Amendment") dated as of the £ day of Jll•v , 1997, 
is entered into by and between SAUSE BROS. OCEAN TOWING CO., INC., an Oregon corporation 
("Sause"} and the PORT OF PORTI.AND, a port district of the State of Oregon (" Port"). 

RECITALS 

A. TI1e Port and Sause entered into an Office Lease effective December 13, 1993, Port 
Agreement No. 93-164 (the " Agreement'} TI1e parties now wish to amend the Agreement. 

B. NOW 1HEREFORE, based on the foregoing, the Port and Sause agree as follows. 

AGREEMENT 

l. SECTION 2.1 

Section 2. l shall be deleted in ,ts entirety and replaced with the following: 

Section 2.1 - Term: The tenn of this Lease shall commence on December I, 1993, and 
shall continue through and including March 3 1, J 998, unless sooner tenninated under the 
provisions herem As used herin, "Lease Year" shall mean the period from December I 
through November 30 of each year. 

2. CAPJTALIZED TERMS 

Capitalized terms used but not otherwise defined herein shall have the same meanings as in the Agreement. 

3. OTHER TERMS 

Except as amended hereby, all other terms of the Agreement shall remain in full force and effect. 

SAUSE BROS. OCEAN TOWING CO., INC. F PORTLAND 

~ 
Matt Hainley, Controller 

APPROVED AS TO LEGAL SUFFICIENCY 
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• AMENDMENT NO. 2 
TO 

LEASE 
BETWEEN 

SAUSE BROS. OCEAN TOWING CO., INC. 
AND 

TDE PORT OF PORTLAND 

This Amendment No. 2 to Lease ("Amendment") dated as of the ~.f' day of 
T~ , 1998, is entered into by and between SAUSE BROS. OCEAN TOWING CO., 

INC., an Oregon corporation ("Sause") and the PORT OF PORTLAND, a port district of the 
State of Oregon ("Port"). 

RECITALS 

A. The Port and Sause entered into a Lease dated December 13, 1993 (Port 
Agreement No. 93-164), as amended by Amendment No. I dated November 4, 1997 (as 
amended, the" Agreement"). 

B. The parties now wish to further amend the Agreement to extend the term as 
provided for herein. 

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, the 
parties agree that the Agreement is amended as follows: 

AMENDMENT 

1. TERM 
/ 

The term of the Agreement shall be extended through and including June 30, 1998, unless sooner 
tem1inated as permitted under the Agreement; provided that Sause may terminate the Agreement 
prior to June 30, 1998, by giving the Port not less Lhan thirty (30) days advance written notice. 

2. RENEWAL OPTION 

The third sentence of Section 2 .2 is amended to read as follows: 

"The option shall be for a period of approximately four years ending November 30, 
2002, and shall be exercised by notice in writing given to the Port on or prior to 
June I , l 998." 

3. DEFINTJONS 

CapitaJized tenns used but not otherwise defined herein shaJI have the same meanings as in the 
Agreement. 

4. EFFECT ON AGREEMENT 

Except as expressly amended hereby, all other lenns of the Agreement shall remain in full force 
and effect. 
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SAUSE BROS. OCEAN TOWING CO., 
INC. 

By~ 
' Matt Hainley, Controller 

0 

THE PORT OF PORTLAND 

APPROVED AS TO LEGAL SUFFICIENCY 
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• LEASE 

THIS LEASE dated this /'f~ay of A,Jr~ / , l994, is entered into by and between 

NATIONAL CARGO BUREAU, INC., a corporation duly organized under the laws of the State 

ofNew York (hereinafter referred to as Lessee) and the PORT OF PORTLAND, a port district of 

the State of Oregon (hereinafter referred to as the Port). 

RECITALS 

The Port desires to lease certain office space located in the Terminal 2 Administration 

Building to Lessee, said office space being more particularly described below; and 

Lessee is desirous of leasing said office space; 

The parties intending to be legally bound by the terms and conditions contained in this 

document, and in consideration of the above declarations, the parties have negotiated the 

following terms and conditions: 

ARTICLE I- PREMISES 

Section 1. 1 - Description of Premises: The Port leases to Lessee, and Lessee leases 

from the Port, on the terms and conditions stated below, approximately 660 square feet of office 

space located on the third floor of the Terminal 2 Administration Building, Portland, Oregon, 

(hereinafter the "Building") identified in Drawing No. T2 LP/0026, attached hereto as Exhibit "A" 

and made a part hereof, and any exist ing improvements thereon and appurtenances thereto 

(hereinafter referred to as Premises). Upon construction or installation of any additional 

improvements approved by the Port as provided herein, in. under, or upon the Premises, including 

without limitation any buildings, roads, driveways, parking areas, landscaped areas, pipes, fences, 

walls, sidewalks, stairs, tanks, paved areas, utility distribution facilities, or signs ( collectively, 

together with existing improvements, the "Improvements"), such Improvement(s) shall become a 

part of the Premises except to the extent specifically ex:cluded under the tenns of th.is Lease. 

Section 1.2 - Use of Premises: Lessee may use the Premises only for the following 

purposes: office space. 

l.2. 1 No other use may be made of the Premises without the written approval of 

the Port. Ex:cept as a necessary and incidental use in conjunction with the use authorized for the 

Premises pursuant to Section 1.2. l above, without limiting the foregoing restriction on use, no 
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• use may be made of, on, or from the Premises relating to the handling, generation, storage, 

disposal, transportation, or discharge of Hazardous Substances as defined in Section 6.2 hereof 

Under no circumstances shall any use be made of, or conduct occur on, the Premises which would 

cause the Premises, or any part thereof, to be deemed a hazardous waste treatment, storage, or 

disposal facility requiring a permit, interim status, or any other special authorization under any 

Environmental Law as defined in Section 6.2 hereof 

1.2. 2 Lessee shall not use or permit in or on the Premises, the building or any 

related property, anything that shall increase the rate of fire insurance thereon or prevent the Port 

tal<lng advantage of any ruling of the Insurance Services Office of Oregon or its successors, that 

would allow the Port to obtain reduced rates for long-term insurance policies; or maintain 

anything that may be dangerous to life or limb; or in any manner deface or injure said building or 

any portion thereof; or overload the floors; or permit any objectionable noise or odor to escape or 

to be emitted from the Premises; or permit anything to be done upon the Premises in any way 

tending to create a nuisance or to disturb any other tenants of the building; or to use or permit the 

use of said Premises for lodging or sleeping purposes or for any illegal purposes, and that Lessee 

shall comply at Lessee's own cost and expense with all orders, notices. regulations, or 

requirements of any municipality, state, or other governmental authority respecting the use of said 

Premises. 

Section 1.3 - Appurtenant lliehts: Lessee shall, during the term hereof, have the 

appurtenant rights specified in Subsection 1.3. l below. No other appurtenant rights shall be 

implied as a part of this Lease. Nothing stated herein shall be construed as to limit in any way the 

general power and right of the Port lo exercise its govemmenlal powers in any way, including 

such as may affect the Premises, Common Areas, or any other area under the jurisdiction of the 

Port. 

1. 3.1 Lessee, its customers, agents, representatives, and invitees shall have the 

non-exclusive right to use the Common Areas, such right lo be in common with others to whom 

the Port has granted or may grant such similar right. The term "Common Areas," as used herein, 

shall mean any parking areas, roadways, driveways, sidewalks, landscaped areas, security areas, 

trash removal areas, delivery areas, washrooms, and any other areas owned by the Port within 

Tenninal 2 where such areas have been designated by the Port as areas to be used by the general 

public, by the business invitees, by tenants in common witJ1 other tenants, or by general public in 

common with tenants provided that nothing stated in this Lease shall prohibit the Port from 

barring from Port property any person or entity which fails to comply with applicable laws, 

ordinances and rules and regulations, including those adopted by the Port Commission and those 
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·• adopted by the Executive Director, or the Executive Director's designee. 

1.3.2 The Port reserves the following rights with respect to the Common Areas: 

1.3 .2. l To establish reasonable rules and regulations for the use of said 

Common Areas; 

1.3.2.2 To use or permit the use of such Common Areas by others to 

whom the Port may grant or may have granted such rights in such manner as the Po11 may from 

time to time so grant; 

1.3.2.3 To close aJJ or any portion of the Common Areas to make 

repairs or changes, to prevent a dedication of the Common Areas or the accrual of any rights to 

any person or the public, or to discourage unpermitted use of the Common Areas; 

1.3.2.4 To construct additional buildings to alter or remove buildings or 

other improvements in the Common Areas and to change the layout of such Common Areas, 

including the right to add to or subtract from their shape and size; 

1.3.2.5 To exercise any of the Port's governmental powers over the 

Common Areas; and 

1.3.2.6 To transfer ownership of such Common Areas. 

ARTICLE Il - TERM 

Section 2.1- Term: The tenn of this Lease shall commence on May 15, 1994, and shall 

continue through May 30, 1999, unless sooner terminated under the provisions herein. As used 

herein, "Lease Year" shall mean the period from June l through May 30 of each year. 

Section 2.2 - Renew:•l Op1ion: TfLessee is not in default under this Lease, and no event 

has occurred or failed to occur and no condition exists that with or without notice and the passage 

of time could ripen into such a default, upon the Exercise Date or at the conclusion of the 

applicable expiring term, Lessee shall one option to renew this Lease. Such options shall be on 

the express tenns of this section but shall o therwise be on the same terms and conditions except 

for the establishment of the rent as herein provided. The option shall be for a period five years 

and shall be exercised by notice in writing given to the Port not less than 60 days nor more than 

120 days before the last day of the expiring tenn. The day on which the written notice is given as 
provided herein shall be the "Exercise Date." Once exercised or lapsed, an option shall be 

extinguished. Failure to exercise any option in the manner and within the period provided in this 

Section 2 .2 shall extinguish said option and any and all future options. 

ARTICLE [[I - RENT 
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Section 3.1 - Rent: Lessee shall pay in advance to the Port the sum of $859 .00 per 

month as rent based o n the following: 

3.1.1 Basic Rent: Lessee shall pay in advance to the Port the sum of $5 I 1.50 

per month as rent based on $9.30 per-square-foot-per-year for the building space (hereinafter 

"Basic Rent"). Said Basic Rent shall be subject to adjustment in accordance with Section 3.2 of 

this Lease. 

3.1.2 Operating Chaa:e: In addition to Basic Rent, Lessee shall pay $275.00 

per month based on $5.00 per-square-foot-per-year (hereinafter "Operating Charge"). Said 

Operating Charge shall be subject to adjustment in accordance with Section 3.3 of this Lease. 

3.1 .3 Additional Rent: Lessee shall pay to the Port $72.50 per month as 

additional rent (hereinafter "Additional Rent") for improvements the Port will provide to the 

Premises as described in Section 5.3 herein, based on a cost ofS4,350.00 divided into 60 equal 

payments. 

3.1.4 Security Deposit: In addition to payments of Basic Rent, Lessee shall 

deposit with the Port, upon execution of this Lease, the sum of $786.50 security for Lessee's full 

and faithful performance and observance of its obligations under this Lease. Such security deposit 

shall not earn interest on account of Lessee, shall not be considered to be held in trust for Lessee; 

shall not be considered an advance payment of rent or a measure of the Port's damages in the 

event of a default by Lessee, and, may be commingled with other fonds of the Port. If Lessee fails 

to pay or perfonn any of its obligations under this Lease as and when due, including without 

limitation the payment of Basic Rent, the Port may, but shall not be obligated to, use, apply, or 

retain all or any part of the security deposit to the extent required for the payment of any amount 

nol paid when due or any amount which the Port may expend or incur by reason of Lessee's 

failure. lf the Port so uses, applies, or retains all or any part of the security deposit, Lessee shall 

upon demand immediately deposit with the Port an amount equal to the amount so used, applied, 

or retained. If Lessee fully and faithfulJy performs and observes all of its obligations under this 

Lease, the security deposit or any balance thereof shall be refunded to Lessee within thirty days 

after the expiration of this Lease and delivery to the Port of possession of the Premises and all 

payments required to be made by Lessee hereunder. In the event of any sale of the Port's interest 

in the Premises, the Port shall have the right to transfer the security deposit to the purchaser 

thereof and the Port shall thereupon be released by Lessee from all liability for refund of the 

security deposit. 

Section 3.2 - Adjustment to Basic Rent: In accordance with Section 3.3. 1 and 3.3.2, on 

the third Anniversary of the Commencement date of the Lease Term and each third anniversary 
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• thereafter through the Lease Tenn or any Renewal Term (each an" Adjustment Date"), the Basic 

Rent shall be adjusted for the ensuing period (each an" Adjustment Period"), provided that in no 

event shall the rental rate be less than the original Basic Rent. 

3.3. l The Basic Rent shall be subject to an adjustment based on the same 

percentage increase of the "Consumer Price Index- Seasonally Adjusted U.S. City Average for all 

Items for All Urban Consumers ( 1982-84= l 00)" published in the Monthly Labor Review by the 

Bureau of Labor Statistics of the United States Department of Labor (hereinafter the "CPI-U"), 

for the three-year period ending December 31, 1997. The Adjustment shall be determined by 

multiplying the initial Basic Rent by a fraction (that shall not be less than one) the numerator of 

which is the CPI-U for December prior to the beginning of the Adjustment Date and the 

denominator of which is the CPI-U for December three years later, but in no event shall the 

adjustment be greater than S percent for the first adjustment period. 

3.3.2 In the event the CPl-U is discontinued, the "Consumer Price Index -

Seasonally Adjusted U .S. City Average for all Items for Urban Wage Earners and Clerical 

Workers (1982-84= 100)" published in the Monthly Labor Review by the Bureau of Labor 

Statistics of the United States Department of Labor ("CPl-W") shall be used for making the 

computation. In the event the Bureau of Labor Statistics shall no longer maintain statistics on the 

purchasing power of the consumer dollar, comparable statistics published by a responsible 

financial periodical or recognized authority selected by the Port shall be used for making the 

computation. 

3 .3.3 ln the event the CPI- U base year 1982-84 ( or other base year for a 

substituted index) is changed, the denominator figure used in making the computation in Section 

3.3.1 above shall accordingly be changed so that all increases in the CPI-U from the Base Year 

are taken into account notwithstanding any such change in said CPI-U Base Year. 

3.3.4 In no case shall the Basic Rent, as adjusted, be less than the initial Basic 

Rent as stated in Section 3.1 of this Lease nor less than the adjusted rent in any prior period of the 

Lease Tem1 or Renewal Term. 

3.2.4 For the option Tenn, should Lessee elect to continue this Lease, the Basic 

Rent shall continue to be adjusted every three years as calculated above. 

Seel ion 3.3 - Adjustment to Operating Costs: "Fiscal Year' as used herein shall mean 

July I to June 30 of any year throughout the tenn of this Lease or any extensions thereof. At the 

beginning of each Fiscal Year during the term of this Lease and any renewal or extension thereof. 

the Operating Cost shall be adjusted to reflect the actual per-square-foot Operating Costs, as 

defined in Section 3 .3 .1 herein. of the previous fiscal year. As used herein, "Operating Costs" 

Page S NCBT2 Lease 

POPT2100421 



• C 

shall mean all costs of operating and maintaining the Building, as determined by the Port, 

including, but not limited to: real property truces levied against the Building and its underlying 

land (and any tax levied wholly or partially in lieu thereof); all water and sewer charges; the cost 

of steam, natural gas, electricity provided to the Building; janitorial and cleaning supplies and 

services; garbage removal service; administration costs and management fees; superintendent fees; 

security services, if any; insurance premiums; licenses; pennits for the operation and maintenance 

of the Building and all of its component elements and mechanical systems. In no event shall any 

decrease in operating costs reduce the Basic Rent. 

3 .3. I The "per-square-foot" costs, as used herein shall mean the square footage area of 

the Premise leased to Lessee, divided by the total leasable square footage area of the Building of 

which the premises is a part (8,371 square feet). 

Section 3.4 - Time and Place of Payments: 

3.4.1 Lessee shall pay the Port monthly the then prevailing Basic Rent. 

Payments are due on the first day of each month and delinquent if not paid when due. In the 

event the Lease commences after the first day of a month, the rent for the first month shall be 

prorated on the basis of the number of days in the month being prorated. 

3.4.2 Payment shall be to the Port at the Port of Portland, Post Office Box 3529, 

Portland, Oregon 97208, or such other place as the Port may designate. All amounts not paid by 

Lessee when due may bear a delinquency charge at the rate of 18 percent per annum. The 

delinquency charge on overdue accounts is subject to periodic adjustment to reflect the Port's then 

current rate charged on overdue accounts. 

Section 3.5 - Acceptance of Late Rent: the Port shall be entitled, at its sole and 

complete discretion, to either accept or reject a tender payment of Basic Rent whjch is not paid 

when due. In the event the Port elects to accept a tender of payment of Basic Rent after the time 

when such payment is due, the Port may do so without thereby waiving any default based upon 

the failure of Lessee to make such payment when due and without waiving Lessee's continuing 

obligation to make such payments when required under the terms of this Lease. Lessee hereby 

acknowledges that this constitutes a waiver by Lessee of any argument that by accepting a late 

payment of Basic Rent, the Port has waived any default which is based upon such late payment or 

has waived Lessee's continuing obligation to make such payments when and as required by the 

terms of this Lease. 

ARTICLE JV - LESSEE'S OTHER OBLIGATIONS 
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• Section 4. 1 - Construction of Improvements/Alterations: Lessee shall make no 

construction, alteration, or changes on or to the Premises without the prior written consent of the 

Port. At least thirty days prior to any approved construction, alteration, or changes upon the 

Premises or Improvements, the Port may require architectural and mechanical final plans and 

specifications, and/or architectural renderings, and shall not commence any construction until it 

has received the Port's written ~pprovaf. Should the Port fail to take action concerning plans 

and/or specifications submitted to it within forty-five days, said plans and/or specifications shall be 

deemed approved. 

4.1. l No such work shall be undertaken until Lessee has procured and paid for, 

so far as the same may be required from time to time, all municipal and other governmental 

permits and authorizations required with respect to the work. Procurement of such permits and 

authorizations shall be subsequent to Lessee's obtaining Port approval pursuant to Section 4.1. 

4.1 .2 All work shall be performed in a good and workmanlike manner, in 

confonnance to all laws and regulations, and, in the case of alterations or additions to the existing 

Premises, shall be of such quality and type that, when completed, the value and utility of the 

Premises which were changed or altered shalJ be not less than the value and utility of the Premises 

immediately before such change or alteration. All work shall be prosecuted with reasonable 

dispatch. 

4.1.3 Thirty days after the completion of any work under this Section 4. 1, the 

Port may require Lessee to deliver to the Port complete and fully detailed "AS-BUILT" drawings 

of the completed lmprovements prepared by an architect licensed by the State of Oregon. 

Section 4.2 - Conduct of Business: Lessee agrees to continuously during the Lease 

Term conduct and carry on its business on the Premises open for business and cause such business 

to be conducted therein each and every business day generally observed by like businesses, except 

for acts of God, labor disputes, or other causes beyond Lessee's reasonable control. 

Section 4.3 - M aintenance: Except for the items required to be maintained by Port 

maintenance responsibilities provided in Section 5.1 herein, Lessee shall keep and maintain the 

Premises in good and substantial repair and condition, and shall promptly make all necessary 

repair and alterations thereto at Lessee's sole expense. Such repairs shall be in accordance with 

Section 4. l herein. Lessee shall provide proper containers for trash and garbage, shall provide for 

the removal of trash and garbage at Lessee's expense, and shall keep the Premises free and clear 

of rubbish, debris, and litter at all times. 
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• Section 4.4 - Tnxes: The Port, on behalf of Lessee, shaJI pay all real property taxes 

applicable to the Premises. If the term of the Lease or any extension thereof shall end after June 

30 of any year, or if Lessee shall hold over its occupancy of the Premises after the expiration of 

the tenn of this Lease as provided herein, and as such Lessee shall occupy the Premises after June 

30 of any year, Lessee shall be liable for payment of reaJ property taxes applicable to the Premises 

for the year in which said holdover occurs with no proration. 

4.4.1 As used herein, the term "real property tax" shall not include business 

license fees, excise taxes, sales taxes, corporation taxes, income taxes, or any tax on personal 

property which may be imposed by any city, county, state, federal government, or any special 

district or agency. Such taxes shall remain the responsibility of Lessee. 

4.4.2 Lessee shall pay before delinquency, all other taxes and fees assessed 

against and levied upon its trade foctures, equipment, furnishings, and personal property contained 

in the Premises or elsewhere. When possible, Lessee shall cause said trade fixtures, furnishings, 

equipment, and personal property to be assessed and billed separately from the real property of 

the Port. If any of Lessee's said personal property sh.all be assessed with the Port's real property, 

Lessee shall pay the Port the taxes attributable to Lessee within IO days after receipt of a written 

statement setting forth the taxes applicable to Lessee's property. 

Section 4.5 - Liens: Lessee agrees to pay, when due, all sums of money that may become 

due for, or purporting to be for, any labor, services, materials, supplies, utilities, furnishings, 

machinery, or equipment which have been furnished or ordered with Lessee's consent to be 

furnished to or for Lessee in, upon, or about the Premises or lmprovements, which may be 

secured by any mechanics', materialsmen's, or other lien against the Premises or Improvements or 

the Port's interest therein, and will cause each such lien to be fully discharged and released at the 

time the perfom1ance of any obligation secured by any such lien matures or becomes due, 

provided that Lessee may in good faith contest any mechanics' or other liens filed or established, 

and in such event may pennit the items so contested to remain undischarged and unsatisfied 

during the period of such contest. provided that the Port may require Lessee to procure a 

payment bond in the amount of the contested lien. 

Section 4.6 - Utilities: Lessee shall promptly pay any charges for telephone and all other 

charges for utilities that may be furnished to the Premises at the request of or for the benefit of 

Lessee, except for lighting, heating, natural gas, water, sanitary sewer, storm drainage, air 

conditioning and electrical service which shall be provided by the Port. 

4.6. I Lessee shall not, without the Port's consent, operate or install any electrical 
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• equipment or operate or install any machinery or mechanical device on said premises other than 

that normal to office use. No electric wiring, satellite, or cable receiving equipment, electronic 

transmitting devices, other than telephone, telex, facsimile or telecopier machine shall be installed, 

maintained or operated on said premises except with the approval of and in a manner satisfactory 

to the Port. In no event shall Lessee overload the electrical circuits from which Lessee obtains 

current. 

Section 4. 7 - Advertisement Signs: Subject to the provisions hereof, Lessee shall have 

the right to install or cause to be installed appropriate signs on the Premises to advertise the 

nature of its business. The cost of such installations and operation thereof shall be borne by 

Lessee. Lessee shall not erect, install, nor perm.it to be erected, installed or operated upon the 

Premises herein any sign or other advertising device without first having obtained the Port's 

written consent thereto, which shall not be unreasonably withheld, provided that the Port may 
condition the installation as to size, construction, location, and general appearance. 

Section 4.8 - Snfety Requirements: 

4.8. l Lessee shall conduct its operations, activities and duties under this Lease in 

a safe manner, and shall comply with all safety standards imposed by applicable federal, state and 

local laws and regulations. Lessee shall require the observance of the foregoing by all 

subcontractors and all other persons transacting business with or for Lessee in any way connected 

with the conduct of Lessee pursuant to this Lease. 

4.8.2 Lessee shall exercise due and reasonable care and caution to prevent and 

control fire on the Premises The Port shall provide and maintain fire extinguishers pursuant to 

applicable governmental laws, ordinances, statutes and codes for the purpose of protecting the 

Premises adequately and restricting the spread of any fire from the Premises to any property 

adjacent to the Premises. The Port shall maintain the existing fire suppression sprinkler system in 

the building. 

Section 4.9 - Access to Premises: Except as provided in Section 4.9.1, the Port shall at 

all times during ordinary business hours have the right to enter upon the Premises and 

Improvements for the purposes of: (I) inspecting the same; (2) confirming the performance by 

Lessee of its obligations under this Lease; (3) doing any other act which the Port may be obligated 

or have the right to perform under this Lease, or reasonably related thereto; and ( 4) for any other 

lawful purpose. Such inspections shall be made only at a mutually agreeable time to all parties 

except in cases of emergency or pursuant to Section 4.9. l . 
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• 4.9. l Environmental Inspection: The Port reserves the right to inspect Lessee's 

management of Hazardous Substances on the Premises., as defined in Section 6.2, at any time and 

from time to time without notice to Lessee. If the Port at any time during the term of this Lease 

or any extension thereofhas reason to believe that Lessee is managing Hazardous Substances in a 

manner that may reasonably be determined to cause contamination of any portion of the Premises, 

the Port may require Lessee to fomish to the Port, at Lessee's sole expense, an environmental 

audit or environmental assessment with respect to the matters of concern to the Port. In the event 

the Port determines that contamination is reasonably likely to occur, the Port may require only 

such protective measures as are reasonably required to prevent contamination. 

Section 4.10 - Bazordous Substances, Spills and Releases: 

4.10.1 Lessee shall immediately notify the Port upon becoming aware of: (I) any 

leak, spill, release or disposal of a Hazardous Substance, as defined in Section 6.2, on, under, or 

adjacent to the Premises or threat of or reasonable suspicion of any of the same; and/or (2) any 

notice or communication from a governmental agency or any other person directed to Lessee or 

any other person relating to such Hazardous Substances on, under, or adjacent to the Premises or 

any violation of any federal, state, or local laws, regulations or ordinances with respect to the 

Premises or activities on tl1e Premises. 

4.10.2 In the event of a leak. spill, or release of a Hazardous Substance on the 

Premises or the threat of or reasonable suspicion of the same, Lessee shall immediately undertake 

all emergency response necessary to contain, clean-up, and remove the Hazardous Substance and 

shall undertake within a reasonable time aJI investigatory, remedial and/or removal action 

necessary or appropriate to ensure that any contamination by the Hazardous Substance is 

eliminated. The Port shall have the right to approve all investigatory, remedial, and removal 

procedures and the company(ies) and/or individuals conducting said procedures. Within thirty 

days following completion of such investigatory, remediaJ and/or removal action, Lessee shall 

provide the Port with a certificate acceptable to the Port that all such contamination has been 

eliminated as required by federal, state, or local law or regulations. 

ARTICLE V - PORT OBLJGA TIONS AND WARRANTIES 

Section 5.1 - Port's Warranty of Ownership: The Port warrants that it is the owner of 

the Premises and has the right to lease said Premises under the terms of this Lease. Subject to 

Lessee performing all obligations of this Lease. Lessee's possession of the Premises will not be 

disturbed by the Port or anyone lawfully claiming by, through or under the Port, and the Port will 

defend Lessee's right to quiet enjoyment of the Premises from disturbance by anyone lawfully 
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claiming by, through or under the Port. 

Section 5.2 - Condition of Premises: The Port makes no warranties or representations 

regarding the condition of the Premises. Lessee has inspected and accepts the Premises in an 

"as is" condition upon taking possession. and the Port shall have no liability to Lessee for any 

damage or injury caused by the condition of Premises. 

Section 5.3 - Port Maintenance Obligations: The Port shall maintain the exterior walls, 

roof, the common areas, plumbing. and the HV AC system of the Building, the landscaping 

immediately surrounding the Building, and provide janitorial service for the common areas. 

Section 5.4 - Port Construction Obligation: The Port will construct or install two 

interior offices to the premises, including any equipment, installations, fixtures, or other 

improvements required as described in Port Drawing T-2 94-4 1/2 and attached hereto as 

Exhibit B, which construction and installation shall be completed as soon as practicable after 

approval o f this Lease by the Port of Portland Commission. 

ARTICLE VI - INDEMNllY, INSURANCE, AND DAMAGE AND DESTRUCTION 

Section 6.1 - General Indemnity: Lessee covenants and agrees to indemnify, save and 

hold harmless, the Port, its commissioners, directors, officers, agents, and employees from and 

against any and all actual or potential liability claims, demands, damages, expenses, fees (including 

attorneys', accountants', and paralegal fees), fines, penalties, suits, proceedings, actions, and 

causes of actions ( collectively "Costs") which may be imposed upon or incurred by the Port due 

to the acts or omissions of any person or entity whatsoever (excluding only the willful acts or 

negligence of the Port), and which: (l) arise from or are in any way connected with Lessee's use, 

occupation, management or control of the Premises whether or not due to Lessee's act or 

omission and whether or not occurring on the Premises; or (2) results from any breach, violation, 

or nonperformance by Lessee of any of its obligations under this Lease. 

Section 6.2 - Hazardous Materials Indemnity : In addition to the indemnity provided in 

Section 6. 1 above, Lessee agrees to indemnify, hold harmless, and defend the Port from and 

against all costs (as defined below) incurred by the Port or assessed against the Port under 

Environmental Laws (as defined below) As used in thjs Section 6.2: 

6.2. I Costs: Costs shall include, but not be limited to: (a) all claims of third 

parties, including governmental agencies, for damages, response costs, or other relief; (b) the 
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cost, expense or loss to the Port of any injunctive relief, including preliminary or temporary 

injunctive relief, applicable to the Port or the Premjses; (c) all expenses of evaluation, testing, and 

analysis relating to Hazardous Substances, including fees of attorneys, engjneers, consultants, 

paralegal and experts; (d) all expenses of reporting the existence of Hazardous Substances to any 

agency oft he State of Oregon or the Uruted States as required by applicable Environmental Laws; 

( e) any and all expenses or obligations, including attorney and paralegal fees, incurred at, before, 

and after any trial or appeal therefrom or any admirustrative proceeding or appeal therefrom 

whether or not taxable as costs, including, without limitation, attorney and paralegal fees, witness 

fees (expert and otherwise), deposition costs, copying, telephone charges and other expenses; and 

(f) any damages, costs, liabilities and expenses which are claimed to be owed by any federal or 

state regulating and admirustering agency. 

6.2.2 Environmental Laws: Environmental Laws shall be interpreted in the 

broadest sense to include any and all federal, state, and local statutes, regulations, rules and 

ordinances now or hereafter in effect, as the same may be amended from time to time, which 

govern Hazardous Substances or relating to the protection of human health, safety or the 

environment, including but not limited to, the Resource Conservation and Recovery Act (RCRA) 

(42 U.S.C. §690 I et seq.); the Comprehensive Environmental Response, Compensation and 

Liability Act (CERCLA) (42 U.S.C. §9601, et seq.); the Toxic Substances Control Act (15 

U.S.C. §260 I , et seq.); the Superfund Amendment and Reauthorization Act of 1986 (SARA) 

(P.L. 99-499, October 17, 1986); the Solid Waste Disposal Act (42 U.S.C. §3251, et seq.); the 

Federal Fungicide and Rodenticide Act/Pesticide Act (7 U.S.C. § 13 et seq.); the Safe Drinking 

Water Act (42 U.S.C. §300(f) et seq.); the Clean Air Act (42 U.S.C. §7401 et seq.); the Federal 

Water Pollution Control Act/Clean Water Act (33 U.S.C. § 1251 et seq.); the Oil Pollution 

Control Act of 1990 (33 U.S.C. §2761 et seq.); the Oregon Revised Statutes relating to 

community information on hazardous waste reduction (ORS 453.307 et seq.); toxic use reduction 

and hazardous waste reduction (ORS 465.003 et seq.); environmental cleanup of hazardous 

substances, hazardous wastes, and oil contamination (ORS 465.200 et seq.); notice of 

environmental hazards (ORS 466.360 et seq.); treatment, storage and disposal of hazardous waste 

and PCBs (ORS 466.005 et seq.); use of PCBs (ORS 466.505 et seq.); spill response and cleanup 

of hazardous materials and oil (ORS 466.605 et seq.); underground storage tanks (ORS 466.705 

et seq.); penalties for noncompliance (ORS 466.880 et seq.); water pollution control (ORS 

468.69 1 et seq.); oil spills (ORS 468.780 et seq.); asbestos abatement (ORS 468.875 et seq.); any 

similar or equivalent laws; and any implementing laws, regulations, rules and ordinances. 

6.2.3 Hazardous Substances: Hazardous Substances shall be interpreted in the 

broadest sense to include any substances, materials, wastes, pollutants, oils, or regulated 
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substances, or contaminants as are defined or designed as hazardous, toxic, radioactive, 

dangerous, or any other similar tenn in or under any of the Environmental Laws, and shall 

specifically include asbestos and asbestos-containing materials, petroleum products, including 

crude oil or any fraction thereof, urea formaldehyde, and any other substance that, because of its 

quantity, concentration, or physical, chemical, or infectious characteristics, may cause or threaten 

a present or potential hazard to human health or the environment when improperly generated, 

used, stored, handled, treated, discharged, disposed of, or released. 

6.2.4 Promptly upon written notice from the Port or from any governmental 

entity, Lessee shall remove from the Premises, (including without limitation the soil or water table 

thereof), at its own cost and expense, all Hazardous Substances, whether in existence prior to the 

commencement date of this Lease or thereafter, and shall restore the Premises to clean, safe, 

good, and serviceable condition. Any such cleanup shall be in conformance with all applicable 

governmental rules and regulations. Any costs incurred by or assessed against the Port shall be 

paid by Lessee promptly after the Port incurs the obHgation to pay such amounts or determines 

that an assessment is dully owning and so notifies Lessee. As used in this Paragraph, "Premises" 

shall be deemed to include the soil and water table thereof 

6.2.S Lessee shall, at its sole expense, defend any and all actions, suits, and 

proceedings relating to matters covered by the indemnity set forth in Sections 6. 1 and 6.2 which 

may be brought against the Port or in which the Port may be impleaded, and shall satisfy, pay, and 

discharge any and all judgments, orders, and decrees that may be entered against the Port in any 

such action or proceeding. 

Section 6.3 - Insurance: 

6 .3.1 Lessee shall maintain an occurrence fonn commercial general liability 

insurance policy or policies with a minimum combined single limit of$ 1,000,000 and automobile 

liability insurance with a minimum combined single limit of$1,000,000 for the protection of 

Lessee and the Port, its commissioners, directors, officers, servants, and employees, insuring 

Lessee and the Port against liability for damages because of personal injury, bodily injury, death, 

or damage to property, including loss of use thereof, and occurring o n o r in any way related to the 

Premises or occasioned by reason of the operations of Lessee on or from the Premises. Lessee 

shall also maintain fire legal liability insurance for the duration of this Lease. 

6 .3.3 Lessee shall maintain in force Workers' Compensation insurance or self­

insurance, including coverage for Employer's Liability. 

6 .3.4 AJI insurance shall name the Port, its commissioners, officers, agents, and 

employees as additional insureds with the stipulation that this insurance, as to the interest of the 
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• Port only therein, shall not be invalidated by any act or neglect or breach of contract by Lessee. 

6.3.4 The certificate provided to the Port shall, at a mirumum, evidence the date, 

amount, and type of insurance that has been procured pursuant to this Lease. All policies of 

insurance shall remain in full force during the term hereof and shall provide for not less than thirty 

days' written notice to the Port and Lessee before such policies may be revised, nonrenewed, or 

cancelled. Upon request, Lessee shall provide the Port with a copy or copies of any insurance 

policy provided pursuant to this Lease. 

6.3.5 The Port shall have the right to review the limits and coverage of insurance 

required herein at the end of each three-year interval of this Lease. In the event the Port 

determines that such limits and/or coverage should be modified, the Port will provide notice to 

Lessee of such detennination and Lessee shall, if the limits and/or coverage are changed, modify 

its limits and/or coverage to comply with the new limits and/or coverage and provide the Port 

with an updated certificate. 

Section 6.4 - Waiver of Subrogation: Except as limited in this Section 6.4, the Port and 

Lessee agree that each waives any right of action that it may later acquire against the other party 

to this Lease for loss or damage to that party's property, or to property in which that party may 

have an interest, to the extent that such loss is covered by any insurance policy or policies and to 

the extent that proceeds (which proceeds are free and clear of any interest of third parties) are 

received by the party claiming the loss or damage. This waiver of subrogation shall not extend to 

any applicable deductibles under such policy or policies. 

Section 6.5 - Damage or Destruction of Premises: 

6.5. 1 If the Premises are totally or partially destroyed by fire or any other cause, 

the Port shall have the option and shaJI within 60 days from the damage or destruction, notify 

Lessee in writing whether or not the Port elects to repair, rebuild, restore the Premises or 

terminate Lhis Lease. Upon giving such notice to terminate, this Lease shall terminate on the date 

specified in the notice. The Port shall be entitJed to alt proceeds of insurance payable because of 

the damage or destruction to the Premises, except that Lessee shall be entitled to the insurance 

proceeds from its own insurance for damage done to Lessee's personal property within the 

Premises. 

6.5.2 Abatement or Reduction of Rent: In case of destruction or damage 

followed by restoration, there shall be a prorated abatement or reduction of the rent between the 

date of destruction and the date of substantial completion of restoration or use of Premjses, 

whichever is sooner, based on the extent to which the destruction interferes with Lessee's use of 
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• the Premises, provided that such abatement or reduction of rent shall be for no longer than is 

reasonably necessary to repair, rebuild, or restore the Premises in the most expeditious manner 

reasonably possible. 

ARTICLE VD - TERMINATION 

Section 7.1 - Termination by The Port: The Port shall be entitled to tenninate this 

Lease, or possession of the Premises under this Lease, as provided herein and as otherwise 

provided by law. 

Section 7.2 - Termination by Lessee: Lessee shaJI be entitled to temunate this Lease as 

provided herein and as otherwise provided by law. 

Section 7.3 - Duties on Termination: Upon termination of the Lease or termination of 

possession for any reason, Lessee shall deliver all keys to the Port and surrender the Premises and 

Improvements in good condition. Alterations constructed by Lessee with permission from the 

Port shaJI not be removed but shaJI be restored to the orig.inal condition, unless the terms of 

pennission for the alteration so require. Depreciation and wear from ordinary use for the purpose 

for which the Premises were let need not be restored, but all repair for which Lessee is responsible 

shall be completed to the latest practical date prior to such surrender. 

Section 7.4 - Title to Jmprovemeots: Subject to the provisions of Section 7.5, upon 

tennination of this Lease or possession under this Lease by the passage of time or for any reason, 

the Port shall have the option to either require removal of all Improvements Lessee may install 

(exclusive of initial installation work) within ninety days after the expiration of the Lease at 

Lessee's expense or shall have the option to take title to such structures, installations, and 

improvements. 

Section 7.5 - Fixture.'i: 
7.5.1 Upon termination of this Lease for any reason, any or all fixtures placed 

upon the Premises during the Lease Term, or any extension thereof, other than Lessee's trade 

fixtures, shall, at the Port's option, become the property of the Port. Movable furruture, 

decorations, floor covering ( other than hard surface bonded or adhesively fixed flooring), 

curtains, blinds, forrushing and trade fixtures shall remain the property of Lessee if placed on the 

Premises by Lessee. At or before the termination of this Lease, Lessee, at its expense, shall 

remove from the Premises any and all of Lessee's property required to be removed under the 
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• terms of this Lease, and shall repair any damage to the Premises resulting from the installation or 

removal of such property. Any items of Lessee's property which remain on the Premises after the 

tennination of this Lease in violation of this Section 7.5 may, at the option of the Port, be deemed 

abandoned. The Port shall have the option, in its sole discretion, of (a) retaining any or all of such 

abandoned property without any requirement to account to Lessee therefor, or (b) removing and 

disposing of any or ail of such abandoned property and recovering the cost thereof, plus interest 

from the date of expenditure at the Port's then current interest rate, from Lessee upon demand. 

7.5.2 If the Port so elects, Lessee shall remove any or all fixtures which would 

otherwise remain the property of the Port, and shall repair any physical damage resulting from the 

removal. 

7.5.3 The time for removal of any pr,operty or fixtures which Lessee is required 

to remove from the Premises upon termination shall be as follows: (1) on or before the date the 

Lease terminates because of expiration of the original or a renewal tcnn or because of default; or 

(2) within thirty days after notice from the Port requiring such removal where the property to be 

removed is a fixture which Lessee is not required to remove except after such notice by the Port, 

and such date would fall after the date on which Lessee would be required to remove other 

property. 

Section 7.6 - Holding Over: lfLessee shall hold over after the expiration or termination 

of the Lease Tem1 or any extension thereof, and shall riot have agreed in writing with the Port 

upon the terms and provisions of a new lease prior to such expiration, at the Port's discretion, 

Lessee shall be deemed a month-to-month holdover tenant or a tenant at sufferance. ln the event 

the Port deems Lessee as a month-to-month holdover tenant, Lessee shall remain bound by all 

terms, covenants, and agreements hereof, except that: ( I) the tenancy shall be one from month to 

month subject to the payment of all rent in advance, the monthly rent to continue as originally 

established; (2) title to lmprovements shall have vested in the Port pursuant to Section 7.4 hereof; 

(3) the Port shall have the right to adjust the rental payments, charges or use fees upon thirty days' 

written notice to Lessee; and ( 4) such month-to-month tenancy may be terminated at any time by 

written notice from the Port to Lessee. In the event the Port deems Lessee as a tenant at 

sufferance, the Port shall be entitled to exercise any rig hts pursuant thereto. Jn the event of 

holdover, if Lessee is in possession of Premises after June 30 of any year, Lessee shall be 

responsible for payment of property taxes for the entire tax year without proration. 

ARTICLE vm. DE FAULT 

Section 8.1 - Events of Default: The foUowing shall be events of default: 
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' • 8. 1.1 Default in Rent: Failure of Lessee to pay any rent or other charge as 

provided herein with.in ten days after it is due . Lessee's liability to the Port for default shaJI 

survive tennination of this Lease. 

8. 1.2 Default in Other Covenants: Failure of Lessee to comply with any term 

or condition or fulfill any obUgation of the Lease (other than the payment of rent or other charges) 

within thirty days after written notice by the Port specifying the nature of the default with 

reasonable particularity. If the default is of such a nature that it cannot be completely remedied 

within the thirty-day period, this provision shall be complied with if Lessee begins correction of 

the default within the thirty-day period and thereafter proceeds with reasonable diligence and in 

good faith to effect the remedy as soon as practicable. 

8.1.3 Insolvency: To the extent permitted by the United States Bankruptcy 

Code, insolvency of Lessee; an assignment by Lessee for the benefit of creditors; the filing by 

Lessee of a voluntary petition in bankruptcy; an adjudication that Lessee is bankrupt or the 

appointment of a receiver of the properties of Lessee and the receiver is not discharged within 

thirty days; the filing of an involuntary petition of bankruptcy and failure of Lessee to secure a 

dismissal of the petition within thirty days after filing; attachment of or the levying of execution on 

the leasehold interest and failure of Lessee to secure discharge of the attachment or release of the 

levy of execution within ten days. 

8. I .4 Failure to Occupy: Failure of Lessee for thirty days or more to occupy 

the property for one or more of the purposes pem1itted under this Lease unless such failure is 

excused under other provisions of this Lease. 

Section 8.2 - Remedies on Default: 

8.2. l Jn the event of a default under the provisions of Sections 8. l. l , 8.1.2, 

8.1.3, and 8.1.4, the Port at its option may terminate this Lease or possession of the Premises 

under this Lease and at any lime may exercise any other remedies available under law or equity 

for such default. Any notice to terminate may be given before or within the grace period for 

default and may be included in a notice of failure of compliance. 

8.2.2 Suit(s) or action(s) for the recovery of the rents and other amounts and 

damages, or for the recovery of possession may be brought by the Port, from time to time, at the 

Port's election, and nothing in th.is Lease will be deemed to require the Port to await the date on 

which the Lease Term expires. Each right and remedy in this Lease will be cumulative and will be 

in addition to every other right or remedy in this Lease or existing at law or in equity or by statute 

or otherwise, including, without limitation, suits for injunctive relief and specific perfonnance. 

The exercise or beginning of the exercise by the Port of any such rights or remedies will not 
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.. ' • preclude the simultaneous or later exercise by the Port of any other such rights or remedies. All 

such rights and remedies are non-exclusive. 

ARTICLE IX - GENERAL PROVISIONS 

Section 9.1 - Assignment and Su bl ease: 

9.1.1 This Lease is personal to the Port and Lessee. Except as provided herein, 

no part of the Premises nor any interest in this Lease may be assigned, mortgaged, or subleased, 

nor may a right of use of any portion of the Premises be conveyed or conferred on any third 

person by any other means, without the prior written consent of the Port. Any assignment or 

attempted assignment without the Port's prior written consent shall be void. This provision shall 

apply to all transfers by operation oflaw. IfLessee is a corporation, this provision shall apply to 

any sale of a controlling interest in the stock of the corporation. 

9.1.2 Consent in one instance shall not prevent this provision from applying to a 

subsequent instance. 

9.1.3 In determining whether to consent to sublease or assignment the Port may 

consider any factor, including the following factors: financial ability; business experience; 

intended use; value of sublease or assignment. The Port may require increased rental to 

compensate for additional value prior to consent. 

Section 9.2 - Nonwaiver: Waiver by either party of strict perfonnance of any provision 

of this Lease shall not be a waiver ofor prejudice the party's right to require strict perfonnance of 

the same provision in the future or of any other provision. 

Section 9.3 - Adherence to Law: Lessee shall adhere to all applicable federal, state, and 

local laws, rules, regulations, and ordinances, including but not limited to: ( I) laws governing its 

relationship with its employees, including but not limited to laws, rules, regulations, and policies 

concerning Workers' Compensation, and minimum and prevailing wage requirements; (2) laws, 

rules, regulations and policies relative to occupational safety and health; (3) all federal, state, 

regional and local environmental laws; and (4) all ordinances and rules adopted by the Port 

Commjssion and all rules and regulations adopted by the Port's Executive Director or the 

Executive Director's designee. 

9.3.1 Lessee shall not use or allow the use of the Premises or any part thereof 

for any unlawful purpose or in violation of any certificate of occupancy, any certificate of 

compliance, or of any other certificate, law, statute, ordinance, or regulation covering or affecting 

the use oft he Premises or any part thereof. Lessee shall not permit any act to be done or any 
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condition to exist on the Premises or any part thereof which may be hazardous, which may 

constitute a nuisance, or wh.ich may void or make voidable any policy of insurance in force with 

respect to the Premises. 

9.3.2 Lessee shall promptly provide to the Port copies of all notices or other 

communications between Lessee and any governmental entity which relate to Lessee's 

noncompliance or alleged noncompliance with any law, ordinance, regulation, condition, or other 

applicable requirement lawfully imposed by any agency, governmental body, or 

quasi-governmental body havingjurisdiction over Lessee's use of the Premises. 

9.3.3 Lessee shall obtain, and promptly advise the Port of receipt of all federal, 

state, or local governmental approvals or permits required by law or regulation for any activity or 

construction that Lessee may undertake on the Premises. Lessee shall provide the Port with 

copies of all such approvals and permits received by Lessee. 

9.3.4 Any subleases approved by the Port as provided in this Lease shaJJ contain 

a provision substantially similar to the terms of this Section 9.4 or incorporating such terms into 

the sublease. 

Section 9.4 - Law of Orei:;on: This Lease shall be governed by the laws of the State of 

Oregon. To the extent applicable, the contract provisions required by ORS Chapter 279 to be 

included in public contracts are hereby incorporated by reference and shall become a part of th.is 

Lease as if fully set forth herein. 

Section 9.5 - No Benefit to Third Parties: The Port and Lessee are the only parties to 

this Lease and as such are the only parties entitled to enforce its terms. Nothing in this Lease 

gives or shall be construed to give or provide any benefit, direet, indirect, or otherwise to third 

parties unless third persons are expressly described as intended to be beneficiaries of its terms. 

Section 9.6 - Consent of Port: 
9.6. 1 Subject to the provisions of Section 9.1, whenever consent, approval or 

direction by the Port is required under the terms contained herein, all such consent, approval or 

direction shall be received in writing from the Executive Director oflhe Port of Portland or his 

designee. 

9.6.2 If Lessee requests the Port's consent or approval pursuant to any provision 

of the Lease and the Port fails or refuses to give such consent, Lessee shall not be entitled to any 

damages as a result of such failure or refusal, whether or not unreasonable, it being intended 

Lessee's sole remedy shall be an action for specific perfom1ance or injunction, and that such 
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• remedy shall be available only in those cases in which the Port has in fact acted unreasonably and 

has expressly agreed in writing not unreasonably to withhold its consent or may not unreasonably 

withhold its consent as a matter of law. 

Section 9.7 - Vacation: Upon vacation or abandonment of the Premises by Lessee prior 

to the expiration of the Lease Tenn without written consent of the Port, the Port may enter upon 

the Premises or any portion thereof and rel et and otherwise exercise control over the same. Such 

entry and control shall not release Lessee from the obligations herein, but Lessee shall 

nevertheless remain liable and continue to be bound, unless the Port, at the Port's election, shall 

cancel the Lease. Cancellation shall be effected and the Port and Lessee released from aJJ 

obligations under this Lease, upon the mailing of such notice of cancellation by the Port to Lessee 

at Lessee's last known address, provided that Lessee shall not be released from liability which 

survives temlination of the Lease. In the event of abandonment or vacation, title to all 

lmprovements shall automatically be vested in the Port. 

Section 9.8 - Notices: All notices required under this Lease shall be deemed to be 

properly served if sent by certified mail to the last address previously furnished by the parties 

hereto. Until hereafter changed by the parties by notice in writing, notices shall be sent to the 

Port at the Port of PortJand, Post Office Box 3529, Portland, Oregon 97208, and to Lessee at 

National Cargo Bureau Inc., 3556 NW Front Avenue, Portland, OR 97210. Date of service of 

such notice is the date such notice is deposited in a post office of the United States Post Office 

Department, postage prepaid. 

Section 9.9 - Time of the Essence: Time is of the essence of each and every covenant 

and condition of this Lease. 

Section 9.10 - Survival: All covenants and conditions (including but not limited to 

indemnification agreements), set forth in this Lease, the full performance of which are not 

required prior to the expiration or earlier tennination of this Lease, and all covenants and 

conditions whjch by their tenns are to survive, shall survive the expiration or earlier temlination of 

this Lease and be fully enforceable thereafter. 

Section 9.11 - Partial lnvalidity: If any provision of this Lease or the application thereof 

to any person or circumstance is at any time or to any extent, held to be invalid or unenforceable, 

the remainder of this Lease, or the application of such provision to persons or circumstances other 
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• than those to which it is held invalid or unenforceable, shall not be affected thereby, and each 

provision of this Lease shall be valid and enforceable to the fullest extent pennitted by law. 

Section 9.12 - No Li2:ht or Air Easement: The reduction or elimination of Lessee's 

light, air, or view will not affect Lessee's liability under this Lease, nor will it create any liability of 

the Port to l .essee. 

Section 9.13 - Force Majeure: Jfby reason of force majeure the Port or Lessee is unable 

in whole or in part to carry out its obligations under this Lease, the Port or Lessee shall not be 

deemed in default during the continuance of such inability, provided written notice thereof is 

given to the other party. The term "force majeure" as used herein shall mean the following: acts 

of God; acts of public enemies; orders or restraints of the United States of America o r the State of 

Oregon, or their respective departments, agencies, or officials, or any civil or military authority; 

insurrections; riots; or any other cause or event not reasonably within the control of the Port or 

Lessee and not resulting from its negligence. 

Section 9.14 - Beadings: The article and section headings contained herein are for 

convenience in reference and are not intended to define or limit the scope of any provisions of this 

Lease. 

Section 9.15 - Rules and Reeulations: The Port may, from time to time, adopt and 

enforce reasonable rules and regulations with respect to the use of the Premises and contiguous 

property owned by the Port, which Lessee agrees to observe and obey. 

Section 9.16 - Modification: Any modification of the Lease shall be mutually agreed 

upon and reduced to writing and signed by the parties hereto. 

Section 9.17 - Warranty of Authority: The individuals executing this Agreement 

warrant that they have fu ll authority to execute this Lease on behalf of the entity for whom they 

are acting herein. 

Section 9. 18 - Attorney's Fees: If suit or action is instituted in connection with any 

controversy arising out of this Lease, the prevaiJing party shaJJ be entitled to recover in addition to 

costs such sum as the court may adjudge reasonable as attorney fees, or in the event of appeal as 

allowed by the appellate court. 
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Section 9.19 - Absence of Brokers: Lessee ru1d the Port each represent to one another 

that they have not dealt with any leasing agent or broker in connection with this Lease and each 

(for purposes of this Section 9.18 only the "Indemnitor") agrees to indemnify and hold harmless 

the other from and against all damages, costs, and expenses (including attorney, accountant and 

paralegal fees) arising in connection with any claim of an agent or broker alleging to have been 

retained by the lndemnitor in connection with this Lease. 

Section 9.20 - Dispute Resolution: Should any dispute arise between the parties to this 

Lease other than a dispute regarding (I) the failure to pay rent or other payments as required by 

this Lease, (2) possession, or (3) an adjustment of the Basic Rent which shall be determined in 

accordance with Section 3.2, it is agreed that such dispute will be submitted to a mediator prior to 

any arbitration or litigation. The parties shall exercise good faith efforts to select a mediator who 

shall be compensated equally by both parties. Mediation will be conducted in Portland, Oregon, 

unless both parties agree otherwise. Both parties agree to exercise good faith efforts to resolve 

dfaputes covered by this section through this mediation process. If a party requests mediation and 

the other party fails to respond within ten days, or if the parties fail to agree on a mediator within 

ten days, a mediator shall be appointed by the presiding judge of the Multnomah County Circuit 

Court upon the request of either party. The parties shall have any rights at law or in equity with 

respect to any dispute not covered by this Section 9.20. 

Section 9.21 - Entire Agreement: It is understood and agreed that this instrument 

contains the entire Agreement between the parties hereto. It is further understood and agreed by 

Lessee that the Port and the Port's agents have made no representations or promises with respect 

to this Agreement or the malcjng or entry into this Agreement, except as is expressly set forth in 

this Agreement, and that no claim or liability or cause for tennination shall be asserted by Lessee 

against the Port for, and the Port shall not be 
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• liable by reason of, the breach of any representations or promises not expressly stated in this 

Agreement, any other oral agreement with the Port being expressly waived by Lessee. 

IN WITNESS HEREOF, the parties have subscribed their names hereto this 

dayof -<frrl 1994. 

NATIONAL CARGO BUREAU, INC. 

By: .J..-()~~L,:::,,;W.,,L&.~~~~­
Charles S. Cumming 
Vice-President & Corporate Secrd 

March 29, 1994 
NCBT2Lease 

THE PORT OF PORTLAND 

APPROVED AS TO LEGAL 
SUFFICIENCY 

By: ~ C. . ejo,M/ 
Paul ~ Isner, Assistant General Counsel 
for The Port of Portland 

APPROVED BY COMMlSSJON ON: 

7 I ,,, 
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'◄i:) Port of Portland Agenda Item No. __ 9 __ 

APPROVAL TO LEASE 660 SQUARE FEET OF OFFICE SPACE 
TO NATIONAL CARGO BUREAU - TERMINAL 2 

Date: April 13, 1994 Presented by: Peggy Krause, Senior 
Real Estate Associate 

FACTIJAL BACKGROUND AND ANALYSIS 

This agenda item requests approval to lease approximately 660 square 
feet of office space within the Terminal 2 administration building to 
National Cargo Bureau. The National Cargo Bureau is a privately-owned, 
marine survey company which provides services to vessel owners. 

The terms of the lease are as follows: 

• Premises: Approximately 660 square feet of office space within 
the Terminal 2 administration building. 

• ~: Five years commencing May 1, 1994, and continuing through 
April 30, 1999. 

• Option to Renew: One option to renew for an additional 
five years. 

• Initial Rent: $859.00 per month based on a rate of $15.62 per 
square foot per year. Rent includes taxes, insurance, utilities, 
and maintenance of the co1D111on area by the Port . 

The rental rate ls composed of three elements: base rent of 
$9.30 per square foot per year; operating charge of $5.00 per 
square foot per year; and additional rent of $1 . 32 per square 
foot per year to reimburse the Port for a portion of the costs to 
improve the office space. 

• Rent Adjustment 

Base Rent: Subject to adjustment every three years .based 
on the increase in the CPI during the previous three-year 
period, but no greater than 5 percent for the first 
adjustment period. In no event would the base rent be 
less than the previously adjusted rent. 

Operating Charge: Subject to adjustment annually to 
reflect any increase in the operating costs for the 
previous fiscal year. 

Additional Rent: Shall be fixed and apply during the 
initial term of the lease. 
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APPROVAL TO LEASE 660 SQUARE FEET OF OFFICE SPACE 
TO NATIONAL CARGO BUREAU - TERMINAL 2 
April 13, 1994 
Page 2 

• Improvements: The Port will complete improvements to create the 
pre~ises by installing a demising wall and entry door, creating 
two i nteri or offices, and adjusting the HVAC and electrical 
systems . The estimated cost for this work is $18,300. The 
lessee will reimburse the Port for $4,350 of this cost through 
the payment of addi tional rent over the initial term of the 
lease. 

No brokerage commission i s payable as a result of this transaction. 

EXECUTIVE DIRECTOR'S RECOMMENDATION 

The Executive Director recommends that the followi ng resolutions be 
adopted: 

Ml'R-06 
C9~018 

BE IT RESOLVED, That approval is given to lease to National Cargo 
Bureau approximately 660 square feet of offi ce space within the 
Terminal 2 administration building for five years, commencing 
May 1, 1994, with one five-year option to renew, consistent with 
the terms presented to the Commission; and 

BE IT FURntER RESOLVED, That the Executive Director or his 
designee is authorized to execute the necessary documents on 
behalf of the Port of Portland Commission in a fonn approved by 
counsel. 
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AMENDMENT NO. l 
TO 

OFFICE LEASE 
BETWEEN 

NATIONAL CARGO BUREAU 
AND 

THE PORT OF PORTLAND 

This AMENDMENT NO. 1 TO OFFJCE LEASE ("Amendment No. l ") dated as 
of the JJ day of<j, ~"fj) • 2000, is made and entered into by and between 
NATIONAL CARGO DURE~ INC., a corporation duly organized under the laws of 
the State of New York ("Lessee") and the PORT Of PORTLAND, a port district of the 
State of Oregon ("Port"). 

RECITALS, 

A. The Port and Lessee entered into an office lease effective April 14, 1994, 
Port Agreement No. 94-049 (the "Lease"). 

0. In order to accommodate the expansion of a neighboring tenant, Pacific 
Maritime Association, the Port wishes to relocate Lessee within the Port's Administration 
Building at Terminal 2, located at 3556 NW Front Avenue, Portland, Oregon, and to pay 
for remodeling of the new location and for Lessee's reasonable moving expenses. 

NOW TI-IEREFORE, the Port and Lessee agree as follows: 

1. SECTION 1.1 ~ DESCRIPTION OF PREMISES 

The first sentence of Section J. I o f the Lease is hereby amended as follows: 

The Port leases to Lessee, and Lessee leases from the Port, on the terms and conditions 
stated below, approximately 910 square feet of office space located on the third floor of 
the Terminal 2 Administration Building, Portland, Oregon, (hereinafter the "Building") 
identified in Drawing No. to be attached hereto as Exhibit "Al" and 
made a part hereof, and any existing improvements thereon and appurtenances thereto 
(hereinafter referred lo as "Premises"). 

2. CONSTRUCT JON OF IMPROVEMENTS 

·n1e Port agrees, at its sole cost except as provided herein for the cost of the fire door, to 
construct certain improvements to the vacant space located on the third floor of the 
Terminal 2 Administration Building and shown in Exhibit A 1, so as to create the 
Premises for Lessee. The Port' s construction obligations are as follows: the current 
doorway to a storage room at the west end of the Premises will be walled up; a wall will 
be installed to define the east end of the Premises; HY AC system and electrical plugs and 
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• switches will be modified to meet code; new carpeting and base will be installed; and 
walls will be painted as needed. ln addition, the Port will contract with Advanced 
Communications Technologies to extend existing telecommunications services lo the 
Premises. The Port will install a 20-minute rated fire door with 24" x 54" wire glass panel 
and paint it yellow to match the existing frame. Notwithstanding the foregoing, the Port 
will invoice, and Lessee agrees to pay $365.00 for the cost of the door itself. ·11,e Port 
shall endeavor to complete construction of the improvements by April 7, 2000, however 
the Port will incur no liability for any delays in completion of construction of the Port 
Improvements. 

3. MOVE OF LESSEE 

The Port shall contract with Bekins Northwest and pay for the reasonable cost of moving 
Lessee to the Premises. The move is scheduled for April 7, 2000, subject to 
postponement in case of delayed completion of improvements as set forth in Section 2 
above. 

4. ARTICLE 111 - RENT 

The calculation ofBa,;ic Rent and Operating Charges will be based on the original square 
footage of 660 square feet through May 30, 2004. 

5. SECTION 7.6- HOLDING OVER 

Item (1) of Section 7.6 of the Lease is hereby amended as follows; 

( l) the tenancy shall be one from month to month subject to the payment of all 
Rent in advance, and the calculation of Basic Rent and Operating Charges will be based 
on the actual square footage of the Premises; 

Except as amended hereby, all other tenns of the Lease shall remain in full force 
and effect. 

NATIONAL CARGO BUREAU, INC. 

By: y'\,..., 
..c--> ~ L----lr~> 

2 - Premises 

THE PORT OF PORTLAND 

~47/_ 
·ii'1('-/4/~ " ?/~~ .,, 
Mike Thome, Executive Director 

APPROVED AS TO LEGAL SUFFICIENCY 

By v-=ts~ 
Counsel for the Port of Portland 

\\popfs\marprop-pvt\contract\ncb office amend no I .doc 
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INTERGOVERNMENTAL AGREEMENT 
CITY OF PORTLAND/ PORT OF PORTLAND 

-r"-' 
This Agreement, entered into as of this ~ ? day of January, 

1995, by and between The Port of Portland, Oregon (the "Port") and 
the City of Portland, Oregon (the " City"): 

RECITALS: 

A. The Port is an Oregon port district authorized to conduct 
maritime activities pursuant to the terms of ORS Chapter 778 
and to enter into intergovernmental agreements with other 
local governments pursuant to the terms of ORS 190.00J to ORS 
190.110. 

B. The city is a municipal corporation and maintains a fire 
boat station adjacent to the Port's facilities at Terminal 
No. 2 . The area near the dock used by the City' s fire boat is 
in need of dredging services in order to maintain its 
viability. 

c. The Port intends to have the services of a private 
dredging company dredge accumulated material from in and 
around Berth 203 at the Port ' s facilities at Terminal No. 2 
and is willing to coordinate the services of this dredger so 
that its services can also be made available to the City. 

o. The City is willing to reimburse the Port for all . costs 
associated with providing the dredger for the city's needs at 
the fire boat dock. 

E. Both the Port and the City believe this cooperative 
arrangement will enhance their on-going collaborative 
relationship . 

NOW THEREFORE, the parties agree as follows: 

1. Term. Modification and Termination 

This agreement shall be effective January 1, 1995, and 
shall continue for a period of one (1) year until December 31, 
1995. This agreement may be modified, amended or altered from time 
to time only in writing and only with the consent of both parties. 
Either party may terminate this agreement upon sixty ( 60) days 
written notice to the other. 
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2. Scope of Duties 

(a) The- Port s hall arrange for the dredging of the area 
in and around the City' s f ire boat dock (estimated at this time to 
be approximately 2,033 cubic yards of material), the location of 
which is as identified on Exhibit 1 attached hereto. · In addition , 
the Port shall perform all appropriate oversight responsibilities 
associated with the aforementioned dredging activities i n 
conjunction with the dredging of the Port ' s Berth 203. 

(b) The City s hall reimburse the Port for all costs 
associated with the Port's oversight activities as well as for the 
actual dredging activities for the City's fire boat dock. 

3. compensation 

(a) The city shall reimburse the Port for project costs 
associated with the dredging activities, estimated at this time to 
be $10.00 per cubic yard of dredge material, but which is subject 
to adjustment based on final dredge quality and the receipt by the 
Port of a competitive bid. 

(b) Payment will be made not later than thirty (JO) days 
after receipt of notice from the Port that said sum (or any portion 
thereof) is due and payable. 

4. Independent Contractor Status 

The Port is engaged under this Agreement as an 
independent contractor. The Port an d its employees are not 
employees of the City and are not eligible for any benefits through 
the City. 

5. Personnel 

The Fort may assign such personnel as it deems necessary 
to do the work or services to be rendered under this Agreement. 

6. Ownership of Documents 

All work that t he Port performs under the terms of this 
Agreement shall be consldered to be the property of the Port. The 
Port shall own any and all data, documents, plans, copyrights, 
specifications, working papers, and any other materials the Port 
produces in connection with this Agreement . Upon reasonable 
notice, the city shall have access to all materials for audit 
purposes. On termination of this Agreement, the Port may delive r 
all materials to the city. 

2 - Intergovernmental Agreement elanep\e0515,wp 
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7. Indemnification 

(a) The City will hold harmless, defend and indemnify 
the Port and its officers, agents and employees against all claims, 
demands, actions, and suits (including attorneys fees and costs) 
brought against any of them arising from the City's performance 
under this Agreement. 

(b) The Port will hold harmless, defend and indemnify 
the City and its officers, agents and employees against all claims, 
demands, actions and suits (including all attorneys' fees and 
costs) brought against any of them arising from the Port's 
performance under this Agreement. 

IN WITNESS WHEREOF, the City and the Port have executed this 
Agreement as of the day first written above. 

CITY OF PORTLAND 

AUDITOR 

APPROVED AS TO LEGAL 
SUFFICIENCY 

By ~~ t,JJ.,:..__ ' 
Thomas R. Williams 
Senior Deputy city Attorney 

3 - Intergoverrunental Agreement 

PORT OF PORTLAND 

./ -, 

~~-/, Ml.ke'rh""o ... r"""n_,,e......., ........ .a...... __ ---" ___ _ 

Executive Director 

APPROVED AS TO LEGAL 
SUFFICIENCY 

counsel 

elenep\e0515.wp 
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• ORDINANCE No. 1 {f8 4 5 1 
0, 

•contract with Port of Portland to dredge Fire Boat Dock for 
Fire Boat No . 6, 3660 NW Front Avenue. (Ordinance) 

The City of Portland ordains : 

The Council finds: 

1. The Portland of Portland (Port) will be having a 
private dredging company dredge around the Port's 
Terminal No . 2 and is willing to make the services of 
the dredging company available to do needed dredging 
at the Fire Bureau's Dock for Fire Boat No. 6, 3660 NW 
Front Avenue. 

2. The Port is willing to provide these dredging services 
to the City on substantially the terms set forth in 
Exhibit A, attached to this ordinance. 

3 . By obtaining the services of this dredging company, · 
the City will be able to obtain these services at a 
lower c o st than if i t went through the process of 
obtaining the services required by the City alone. 

4. Oregon St~tes, ORS 190.003 to 190 . 110 authorize the 
City and the Port to enter in an agreement for the 
performance of any functions that either has authority 
to perform. 

NOW, THEREFORE, the Council direct: 

a. The Commissioner of Publ ic Safety and the City Auditor·· 
are authorized to execute an intergovernmental 
agreement with the Port for dredging services, in 
substantially the form set forth in Exhibit A, 
attached to this o r dinance. 

Section 2. The Council declares that an emergency exists 
because a delay i n proceeding with this project in that the 
dredging company will proceed shortly to do the dredging 
for the Port and the Ci ty's dredging should be done at that 
time; therefore, this Ordinance shall be in full force and 
effect from and after its passage by Council. 

Passed by the Council, JAN 1 8 1995 

Commissioner Charlie Hales 
TRWilliams:BR/ts 
January 17, 1995 
,,.,.,..,"' .. ,., ... .. ~"" ... ~ 

BARBARA Cl.ARK 
Audit.or of the City of Portland 

By O cl::k:_c-e, v/v\. _ 
~ ,..,._,- 'Deputy 

POPT2100448 



. .. 

• 
I , 

MANAGEMENT AGREEMENT 
BETWEEN 

THE PORT OF PORTLAND 
AND 

·95 . . ,. 

STEVEDORJNG SERVICES OF AMERICA, INC. 
1 

This MANAGEMENT AGREEMENT, made and entered into this 1st day of 
October, I 995, by and between THE PORT OF PORTLAND, a port district of the State of 
Oregon, hereinafter referred to as "Port," and STEVEDORING SER V1CES OF AMERICA, 
INC., 3556 N. W. Front Avenue, Portland, Oregon 97210, a corporation duly organized under 
the laws of the State of California, hereinafter referred to as "SSA." 

r WITNESSETII: 
1.1, Q_ 

~REAS, the Port of Portland ("Port") entered into an agreement with Stevedoring 
Servicel.tof ~rica ("SSA") in 1985 (FMC Agreement No. 224-01806) for the management of 
its facil~ at Tfurninal 2; and 

WHE~AS, under the terms of that Agreement the parties agreed to negotiate renewal of 
that Agreement in 1995 for two (2) additional five (5) year periods; and 

WHEREAS, the parties have agreed to the terms of those additional five (5) year periods 
and desire to set forth their respective responsibilities for the management of Terminal 2 in this 
document. 

In consideration of the mutual covenants and agreements herein contained, the parties 
agree as follows: 

ARTICLE 1 - PREMJSES AND GENERAL ADMJNJSTRATJON 

Section I.J - Description of Terminal 2. SSA, on the terms and conditions stated below, 
shall provide professional marine terminal management services for Terminal 2, which consists of 
approximately 33.46 acres which is improved with certain facilities and is more completely 
described in Port Drawing No. 90-4½, attached hereto as Exhibit A and made a part hereof 
(hereinafter referred to as "Terminal 2"). 

Section 1.2 - Use of Terminal 2. SSA is to use Terminal 2 to perform professional marine 
terminal services such as, but not limited to the receipt, delivery, loading, sorting, storage of cargo 
and attendant ship-related activities, excluding the repair of ships (Item No. 255.0, Port Terminal 
Tariff No. 7, [September I , 1995]). SSA will provide and maintain all operating equipment, 
including cranes, and be responsible for the provision of all security at Terminal 2, including that 
required for any and all cargo located thereon. Any company may stevedore cargo at Terminal 2 
to place of rest, direct transfer point or overside, as appropriate. SSA will manage Terminal 2 in 
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• a prudent, open and, to the extent possible and as required by law, nondiscriminatory manner. 
SSA shall use its best efforts to serve the needs of the exporters, importers, and the marine-related 
business located within the Port district. 

This Agreement does not, nor is it intended to create in SSA any leasehold estate and 
conveys only a license to SSA for its use of Tenninal 2 to the extent necessary fo r the 
performance of SSA obligations under this Agreement 

Section 1.3 - Inspection of the Premises. On the Effective Date of this Agreement and 
thereafter not later than October I of each year this Agreement is in effect, the Port and SSA, 
each at their own expense, will jointly inspect Tem1inal 2 to review the condition of the facility 
and improvements and to agree upon a list of needed repairs and/or upgrades. 

Section 1,4 - Marketing Plans. The Port and SSA shall be responsible for establishing and 
conducting their respective marketing programs arnd shall use their best abilities to attract 
customers to Terminal 2. The Port and SSA shall, within twenty (20) days of the execution of 
this Agreement, each name a Marketing Manager who will work with each other to develop and 
enhance the customer base at Tenninal 2. They will meet on a no less than quarterly basis to 
discuss items of mutual interest including the evaluation of customer issues, service issues and 
performance topics. On an alternating basis, the Marketing Managers will prepare and submit a 
written report to the Project Managers. 

ARTICLE 2 - TERM 

Section 2.1 - 1nitiaJ I.~IJ!. This Agreement shall commence on the Effective Date, and 
continue for an initial period of five (5) years (the "Initial Term") until September 30, 2000. 

Section 2.2 - Additional Tenn. Not less than one hundred eighty ( 180) days before the 
end of the Initial Tenn, the Port and SSA may begin to negoliate the terms of one (1) five (5) year 
renewal. Notwithstanding the foregoing, there is no duty to renew this Agreement. 

Section 2.3 - Effective Date. This Agreement shall be filed by the Port with the Federal 
Maritime Commission (FMC). This Agreement shall be effective upon receipt by the FMC (the 
'Effective Date'). If the FMC rejects this Agreemernt, this Agreement shall be of no force or 
effect. The foregoing shall aJso apply to each amendment to this Agreement which is required to 
be tiled with the FMC. 

ARTICLE 3 - R:EVENUES AND CHARGES 

Section 3 J - Definition of Gross Receipts. As used in this Agreement, the term 'Gross 
Receipts" means the total amount received, realized by or accruing to SSA from all dockage 
charges and from the Cargo Handling Fee. All Gross Receipts are deemed received as of the date 
of the ship's sailing from Terminal 2, and not at the time of payment. 
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• Section 3.2 - Terminal T riff d Docka e Char es. The Port has the exclusive right to 
determine the wharfage and dockage rates for all vessels berthing at Terminal 2. All tariff rates 
applicable to Terminal 2, including discounts shall, at all times, be competitive with rates imposed 
by the Port at its other facilities, regardless of whether such facilities are managed by the Port. 

Section 3.3 - Revenues to the Port. The Port is entitled to One Hundred Percent (100%) 
of gross dockage revenues, said revenues being applied toward the SSA Minimum Annual 
Guarantee ("MAG"). 

The Port will assess against and collect from SSA a Handling Fee ('Fee') of $ 1 .25 per 
revenue ton during the term of this Agreement, and any extension thereof. For containers, the 
Handling Fee will be Twenty-five Percent (25%) of the appropriate Container Wharfage Tariff 
rate (40-foot; 20-foot; Empty; Full; etc.). SSA will provide the Port with monthly tonnage and 
revenue reports and such other cargo statistics as may be requested to support the Fee. The Fee 
may be increased or decreased annually on the anniversary date based on the CPI-U index as 
reflected each July of the Agreement. 

Section 3 .4 - Other Revenues. 

3.4. 1 All wharfage revenues belong to SSA. 

3.4.2. All services and facility revenues belong to SSA. 

3.4.3. All truck loading and unloading revenues belong to SSA. 

3.4.4. All railcar loading/unloading revenues belong to SSA. 

3.4.5. All miscellaneous labor-related revenues as billed by SSA belong to SSA. 

3.4.6. All storage revenues belong to SSA 

3.4.7. The Port and SSA shall discuss and resolve fees for activities not identified 
in this Agreement. 

Section 3.5 - Utilities. All utilities used by SSA, including (but not limited to) sewer, 
water, gas, telephone and electricity, (with the exception of electricity required to operate 
container cranes) shall be paid by SSA. The Port shall pay for the utilities used in areas of the 
Terminal it controls, as well as the electricity required to operate container cranes. SSA shall be 
responsible for aJI janitorial services; however, the Port will reimburse either the vendor directly 
or SSA for the lease interests it maintains at Terminal 2. 

Section 3.6 - Minimum Annual Guarantee. For each contract year, the Minimum Annual 
Guarantee ('MAG') will be eighty percent (80%) of the average of the immediately prior two (2) 
years' gross receipts, 'gross receipts" being composed of one hundred percent (100%) of the 
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gross dockage revenues and the Cargo Handling Fee. For the first year of this Agreement, SSA 
will pay a MAG of at least One Million D ollars ($1,000,000); thereafter, the MAG shall be the 
amount mentioned above, which shall then be adjusted each year to reflect the July percentage 
change in dockage tariffs shown in Table 2100.100 - 2210.100, Terminal Tariff No. 7. SSA will 
pay the MAG in twelve ( 12) equal monthly installments. 

3.6. 1 Effi ct of Force Ma· r on Minimum Annual Guar ntee. 1n the event of a 
force majeure as defined in Section 9.4, the MAG shall be reduced by the Port's share of Gross 
Receipts that could have been reasonably realized by SSA at Tenninal 2, but, as a result of the 
force majeure, were not. 

Section 3.7 - Time and Place of Payments. SSA shall expeditiously invoice all Terminal 2 
customers and perfonn all duties associated with the billing and collection of the Gross Receipts. 
SSA shall pay the Port the Port's share of Gross Receipts specified in Section 3.3. Payments 
made by SSA to the Port shall be accompanied by a copy of all invoices billed by SSA to third 
parties. Payment is to be made at: 

The Port of Portland 
P. 0 . Box 5095 
P ortland, Oregon 97208-5095 

or such other place as the Port may designate. Subject to Section 3.9, all amounts not paid by 
SSA not later than thirty (30) days of after the end of the month of SSA's biJling, shall bear 
interest at the rate set forth in the Port's then current Terminal Tariff. 

Section 3.8 - Annual Reconciliation. Each year within sixty (60) days of the semj-annual 
anniversary of this Agreement, SSA will complete a reconciliation to ensure that the Port has been 
paid aJI monies due it under the tenns of this Agreement. 1n the event that payments received by 
the Port as of the date of the completion of the reconciliation do not equal the revenues to the 
Port provided for in Section 3.3, SSA shall pay the deficiency within thirty (JO) days after 
completing the reconciliat ion so that not later than ninety (90) days after the anniversary of this 
Agreement, the Port will be paid all monies due it. 

Section 3 .9 - Aj.1git_Q_(._8,~co_m. The Port has the right to audit SSA's revenue control 
system, books and records. SSA shall make available, at a location in Portland, Oregon, all SSA 
records that the Port deems necessary and appropriate. If the Port establishes that SSA has 
understated Gross Receipts by three percent (3%) or more (after allowance for the deductions 
and exclusions provided for herein) the entire expense of said audit shall be borne by SSA. If SSA 
understates Gross Receipts, the Port's share shall be due and payable by SSA, with interest 
thereon at the Port's prevailing interest rate as the same may be published in the Port's Marine 
Tariff as of the date such charges actually were due. If SSA has overstated Gross Receipts, all 
overpayment shall be refunded by the Port to SSA and Port shall refund the overpayment to SSA 
within thirty (JO) days. 
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Section 3. 10 - Other Agreements. Termjnal Use Agreements between the Port and the 
Steamship Lines will be the sole province of the Port. Any financial requirements resulting from 
those agreements will remain the responsibility of the Port. 

ARTICLE 4 - OBLIGATIONS OF THE PARTIES 

Section 4 .1 - Construction of Improvements. SSA shall not construct or install any 
improvements at Terminal 2 without the Port's express written permission. 

Section 4.2 - Conduct of Business. SSA agrees to conduct its professional management 
services at Terminal 2 each and every business day generally observed by like businesses. 

Section 4.3 - Maintenance. SSA shall, in addition to its duties set out in Section 4.9.3, 
keep and maintain alJ equipment (including fire extinguishers) at Terminal 2 (as well as all 
improvements erected, installed or made thereon, be it by the Port or SSA) in good and 
substantial repair and condition (including the exterior). SSA shall provide containers for trash 
and garbage and keep the Terminal free and clear of rubbish, debris and litter at all times. Port 
shall have the right to enter upon and inspect Tenninal 2 at any time. SSA is solely responsible 
for keeping, providing and maintaining all occupational safety-related items, said items to be 
maintained to the standards set by Occupational Safety and Health Administration ("OSHA"). 

Section 4.4 - Liens. SSA will pay all sums of money that may become due for. or 
purporting to be due for any labor, services, materials, supplies, utili ties, furnishings, machinery or 
equipment which has been furnished or ordered for the benefit of, in, upon or about Terminal 2; 
provided that SSA may, in good faith, contest any liens filed or established, and in such event may 
permit the items so contested to remain undischarged and unsatisfied only during the period of 
such contest. 

Section 4.5 - Taxes. SSA wiU pay any and all lawful taxes and assessments which may be 
due during the term, or extension hereof, or which may become a lien or which may be levied by 
any tax-levying body upon Terminal 2 or upon any taxable interest acquired by SSA as a result of 
trus Agreement. Furthermore, SSA agrees to pay any and all other taxes on all other property, 
real or personal, owned by SSA in or about Terminal 2, provided that SSA may, in good faith, 
contest the levying of all above-mentioned taxes and may permit the taxes so contested to remain 
undischarged and unsatisfied during the period of the contest. 

Upon making any tax payment, SSA shall give the Port a copy of the receipts and 
vouchers showing payment. Notwithstanding any other provision contained in this Agreement, 
upon termination of the Agreement all taxes then levied or then a lien on any of Tenninal 2 or 
taxable interest therein shall be paid in full with proration by SSA forthwith or as soon as a 
statement thereof has been issued by the tax collector. In the event that real property taxes are 
assessed upon Terminal 2, the Port agrees to contest the levying of such taxes at its own expense. 
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• Section 4.6 - Operating Program. On or before July 1 of each calendar year, SSA shall 
submit its operating plan for Terminal 2 for the next twelve (12) month period to the P9rt, said 
plan to include, among other things, SSA's program for operating, managing, improving and 
marketing Terminal 2, as well as the status of SSA's relationship with community groups, 
regulatory agencies and other interested groups. 

Section 4. 7 - Port Use. Provided there is no conflict with SSA's customers, SSA wilJ 
make Terminal 2 available to the Port for its use, with a minimum of seven (7) days and a 
maximum of ten (I 0) days written notice by the Port. In the event of such use, the Port shall 
share wharfage and dockage revenues with SSA per Article 3, with SSA performing all billing and 
collection services 

Section 4,8 - Signs. All signs installed by SSA on or about Terminal 2 shall be submitted 
to the Port for review and approval prior to installation. No sign shall be permitted on the 
exterior of Terminal 2 except as approved by the Port . 

Section 4.9 - SSA Responsibility for Operations: 

4.9. l. Security. SSA shall be solely responsible for and shall maintain appropriate 
security for Tenninal 2 as well as for any and all charges and costs associated therewith. 

4.9.2 Eguipment. Container cranes, including telescoping beams, shall be 
furnished by the Port to SSA upon request. SSA shall pay the Port and use the cranes in 
accordance with the rates, tenns and conditions of Port Terminal TariffNo. 7. 

4.9.3 Crane Maintenance and Support. SSA will provide crane maintenance (in 
accordance with the standards in the Port's maintenance program) and operational support for 
any and all Terminal 2 cranes, with the Port being responsible for obtaining certification. The 
parties shall agree as to the initial maintenance program and any changes thereto, so as to sustain 
the various cranes' certification. SSA will provide all ILWU labor and supervision, as well as the 
parts necessary for crane maintenance and operation. The Port will provide SSA a current 
inventory of parts available. SSA will thereafter be responsible for maintaining the inventory. 
The Port wilJ provide electrician support and reimburse SSA for parts purchased (at SSA's cost) 
and a fee of Four Thousand Dollars ($4,000) per crane per month for SSA's services The fee will 
be adjusted yearly based upon the percentage change in the PMA wages and assessments. 

The Port reserves the right to assign in or out of service any and all cranes at Terminal 2, 
provided notice of the Port's intentions to lake a crane out of service is given SSA at least ninety 
(90) days in advance. This notification requiremenl may be shortened by agreement. The Port 
will be responsible for the costs of Longshore standby and crane rental due to either lack of 
service by or availabilily of the Port's electrician. Should Crane 378 be taken out of service, 
Cranes 371 and 372 will be modified to maximize the service area on the dock face. This crane 
maintenance provision will be subject to review at the end of six (6) months and may be modified 
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• upon consent of both parties. Within thirty (30) days after the Effective Date of this Agreement, 
the Port shall fund an independent condition survey of the T-2 cranes. 

4.9.4 Other Equipment. SSA will have an opportunity to negotiate the purchase 
of any Port breakbulk equipment currently located on Terminal 2. Any other terminal operations 
equipment which SSA deems appropriate, including container cranes, shall be furnished and 
completely maintained by SSA. 

Section 4.10 - Port Obligations. Ttie Port agrees to continue to perform the faciJity 
maintenance functions required at Terminal 2, consistent with its past practice, so as to maintain 
the facility in a good and commercial condition. This maintenance obligation includes all rail lines 
on the TenninaJ as well as the fender pile system. Further, the Port agrees to use its best efforts 
to maintain the designed dredge depth in front of Terminal 2's berths. 

ARTICLES - INDEMNITY AND INSURANCE 

Section 5. 1 - Indemnity. SSA agrees to fully indemnify, hold harmless and defend the 
Port, its Commissioners, officers and employees from and against that portion of all losses, 
expenses, claims and actions (including all expenses incidental to the investigation and defense 
thereof) of any kind or nature including, but not limited to, claims or actions based upon or arising 
out of damages or injuries to third persons or their property, proximately caused through the fault 
of SSA, its employees or agents in the use or occupancy of TenninaJ 2. The Port shall give SSA 
prompt and reasonable notice of any such claims or actions known to the Port, and SSA shall 
have the obligation to investigate, compromise and defend same, provided such claim is not 
caused by the negligence of the Port, its employees or agents. 

In the event that there is any bodily injury at, or property damage to, any portion of 
Terminal 2 caused by SSA or any third party (including vessels), SSA shall immediately notify the 
Port's Risk Manager and cooperate in the Port's investigation of said incident. SSA shall make 
all reports or documents concerning the incident available to the Port and cooperate with the Port 
in investigating, compromising or litigating the claim against third parties. 

For any property damage done to Terminal 2 caused by the negligence of SSA, SSA shall 
be given the option of repairing the damage or having the Port repair the damage at SSA's 
expense. The Port shall give written notification to SSA of any damage requiring repair and give 
SSA thirty (30) days to commence repair. If within that period, or such other period as may be 
mutually agreed upon, no effort has been made to effect repairs, then the repairs will be 
perfonned by the Port and billed to SSA 

For damage done to or at Terminal 2 by third parties for which SSA is not responsible 
under the terms of this Agreement or otherwise, the Port shall bear the initial cost ofinvestigating, 
compromjsing or litigating the claim, but may recover such costs if otheiwise pennitted by law or 
this Agreement. 
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Section 6.J 

follows: 

ARTICLE 6- SSA's ENVIRONMENT AL OBLIGATIONS 

Definitions. As used in this Agreement, the following terms are defined as 

6. 1.1 'Environmental Laws" shall be interpreted in the broadest sense to include 
any and all federal, state and local statutes, regulations, rules and ordinances now or hereafter in 
effect, as the same may be amended from time to time, which in any way govern materials, 
substances or products and/or relate to the protection of health, safety or the environment. 

6.1.2 'Hazardous Substances" shall be interpreted in the broadest sense to 
include any substance, material or product defined or designated as hazardous, toxic, radioactive, 
dangerous or regulated wastes or any other similar term in or under any Environmental Laws. 

6.1. 3 'Environmental Costs" shall be interpreted in the broadest sense to include, 
but shall not necessarily be limited to: (i) costs or expenses relating to any actual or claimed 
violation of or noncompliance with any Environmental Law; (ii) all claims of third parties, 
including governmental agencies, for damages, response costs or other relief; (iii) the cost, 
expense or loss to the Port as a result of any injunctive relief, including preliminary or temporary 
injunctive relief, applicable to the Port or the Premises; (iv) all expenses of evaluation, testing, 
analysis, clean-up, remediation, removal and disposal relating to Hazardous Substances, including 
fees of attorneys, engineers, consultants, paralegals and experts; (v) all expenses of reporting the 
existence of Hazardous Substances or the violation of Environmental Laws to any agency of the 
State of Oregon or the United States as required by applicable Environmental Laws; ( vi) any and 
all expenses or obligations, including attorneys' and paralegal fees, incurred at, before and after 
any trial or appeal therefrom or any administrative proceeding or appeal therefrom whether or not 
taxable as costs, including, without limitation, attorneys' and paralegal fees, witness fees (expert 
and otherwise), deposition costs, copying, telephone and telefax charges and other expenses; and 
(vii) any damages, costs, fines, liabilities and expenses which are claimed to be owed by any 
federal, state or local regulating or administrative agency. 

Section § .2 - N e r ous Substances. No handling, storage, generation, 
creation, disposal, transportation or discharge of any Hazardous Substances shall be permitted on, 
about or from Terminal 2 by SSA, its employees, agents or contractors. This restriction shall not 
apply, however, to the use of ordinary office and janitorial supplies which are available over the 
counter for common use by members of the general public so long as such use is in small 
quantities. Nor shall this prohibition apply to substances fully contained inside of motor vehicles 
so long as used in accordance with all legal requirements of all Environmental Laws. 

Section 6.3 - Limited Business Use of Hazardous Substances. Except as specifically 
provided in this Section, the use, handling, storage, disposal, generation, creation, transportation 
or discharge of Hazardous Substances in, on, about or from Terminal 2 is prohibited. SSA may, in 
the normal course of business and to the extent necessary for SSA's use of Terminal 2, use certain 
Hazardous Substances on Terminal 2 in compliance with the following: (a) use of such 

8 -MANAGEMENT AGREEMENT l :\l.£GAL\£1.SNEl'\PCE0890.DOC 

POPT2100456 



• Hazardous Substances is in compliance with all Environmental Laws; (b) use of such Hazardous 
Substances does not expose Termjnal 2 or neighboring properties to any meaningful risk of 
contamination or damage; (c) SSA shall be permitted to use only those Hazardous Substances as 
have been specificalJy identified and consented to, in writing, by the Port and only in such 
quantities as have been so consented to by the Port. The Port may condition its consent to the 
use or presence of any Hazardous Substance At Terminal 2 upon SSA's giving the Port such 
additional assurances as the Port, in its discretion, deems necessary to protect itself, the public, 
Terminal 2 and the environment against damage, contamination, injury or liability therefrom, 
including, but not limited to, the installation (and removal on or before termination of this 
Agreement) of reasonable protective modifications to Terminal 2 or an increase in the security 
deposit and insurance coverage. Hazardous Substances consented to are listed on the attached 
Exhibit " . " The Port reserves the right to inventory or cause to be inventoried any such 
Hazardous Substances being used and to approve or deny use of the same 

Section 6.4 - Environmental Inspection. The Port reserves the right to inspect for 
Hazardous Substances and/or SSA's management of Hazardous Substances at Terminal 2 from 
time to time, without notice to SSA. If the Port, at any time during the term of this Agreement or 
extension thereof, has reason Lo believe that SSA is handling Hazardous Substances contrary to 
this Agreement or in any manner that may allow contamination of Terminal 2, the Port can, 
without limiting its other rights and remedies, require SSA to furnish the Port, at SSA's sole 
expense, an environmental audit or environmental assessment with respect to the matters of 
concern to the Port. The Port shall have the right to approve the company or individual 
conducting such audit and the audit procedures. The Port shall be g iven an original copy of the 
audit results. SSA shall cooperate with all such requests . If the audit or assessment reveals that 
no contamination has occurred and no violation of any Environmental Laws has occurred, then 
the Port shall reimburse SSA the cost of the audit or assessment. 

Section 6.5 - Safety. Pursuant to the terms of this Agreement, SSA must comply with all 
applicable state, federal and local laws and ordinances. As a part of that requirement, SSA shall 
maintain Material Safety Data Sheets for each and every Hazardous Substance used by SSA, 
SSA's agents, employees, contractors, licensees or invitees at Terminal 2, as required under the 
Hazard Communication Standard in 29 CFR §1910.1200, as it may be amended, redesignated or 
retitled from time to time, as well as comparable state and local statutes and regulations. In order 
to ensure that such information is available to the Port in the event of a spill or other emergency, 
all such information shall be kept current at all times and a copy of all such materials shall be kept 
in a place known to and easily accessible to the Port. 

Section 6.6 - Disposal of Hazardous Substances. Except as allowed by state and/or 
federal discharge permit approved by the Port, SSA shall not dispose of any Hazardous 
Substance, regardless of the quantity or concentration, within the storm and/or sanitary sewer 
drains and plumbing facilities within Terminal 2, or other property of the Port. Any disposal of 
Hazardous Substances shall be in approved containers and removed from Terminal 2 in 
accordance with the law. If SSA knows, or has reasonable cause to believe, that any release of a 
Hazardous Substance has come to be located on or beneath the Premises, SSA must immediately 
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• give written no tice of that condition to the Port. If SSA discharges into a Port storm sewer 
pursuant to a Port-approved discharge permit, the Port shall be entitled to inspect for compliance 
with permit and Port requirements. 

Section 6 .7 - Notice to Port. SSA shall immediately notify the Port upon becoming aware 
of a violation or alleged violation of any Environmental Law and/or: (I) any leak, spill, release or 
disposal of a Hazardous Substance o n, under or adjacent to Terminal 2 or threat of or reasonable 
suspicion of any of the same; and/or (2) any notice or communication from a governmental 
agency or any other person directed to SSA or any other person relating to such Hazardous 
Substances on, under or adjacent to Terminal 2 or any violation o r alleged violation of any 
Environmental Laws w ith respect to Terminal 2 . 

Section 6.8 - Environmental Remediation. In the event of a leak, spill or release of a 
Hazardous Substance, or any other substance in violation of Environmental Laws, on Terminal 2 
(or in any adjacent or nearby waterways, or on adjacent properties) or the threat of or reasonable 
suspicion of the same, SSA shall immediately undertake all acts necessary or appropriate to 
contain, clean-up and remove the Hazardous Substance. SSA shall also undertake, within a 
reasonable time, all investigatory, remedial and/or removal actions necessary or appropriate to 
ensure that any contamination by the Hazardous Substance is cleaned to meet all state and federal 
standards) and any violation of any E nvironmental Law is stopped. 

The Port shall have the right to approve all investigatory, remedial and removal 
procedures and the company(ies) and/or individuals conducting such procedures. Withfo thirty 
(30) days following completion of such investigatory, remedial and/or removal action, SSA shall 
provide the Port with a report outlining in detail what has been done by SSA to cure any such 
problems. Promptly upon written notice from the Port or from any governmental entity, Lessee 
shall remove from the Premises (including, without limitation, the soil and surface and ground 
water thereof), at SSA's own cost and expense, all Hazardous Substances which have been 
released on, in, under or about Terminal 2, during the tenn of this Agreement or any prior 
agreement held by SSA and shall restore the Terminal to its pre~contamination condition, in 
conformity with all applicable governmental laws, rules and regulations. Any Environmental 
Costs incurred by or assessed against the Port shall be promptly paid by Lessee after the Port 
incurs the obligation to pay such Costs or determines that an Environmental Cost is owing and the 
Port so notifies Lessee. If a spill or contamination is discovered by Lessee but is not on the 
Premises and/or is not the responsibility of Lessee under this Lease, Lessee shall still immediately 
notify the Port of any problem or possible problem. 

Section 6.9 - Annual Certification. If requested in writing by the Port, not later than each 
anniversary of the Effective Date, SSA shall provide a written certification which certifies that 
SSA has not received any notice from any governmental agency regarding a violation of any 
Environmental Law; or, if such notice was received, SSA shall explain the reason for the notice, 
what has been done to remedy the problem and shall attach a copy of the notice to the 
certification. SSA shalJ also certify that SSA has obtained, and maintained in force, all permits 
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• required under all Environmental Laws. Copies of all such permits shall be made available to the 
Port upon request. 

Section 6. 10 - Documentation of Hazardous Substances. SSA shall maintain for periodic 
inspection by the Port and deliver to the Port, at the Port's request, true and correct copies of the 
following documents (hereinafter referred to as the "Documents") related to the handling, storage, 
disposal and emission of Hazardous Substances, concurrently with the receipt from or submission 
to a governmental agency: Permits; approvals; reports and correspondence; storage and 
management plans; spill prevention control and countermeasure plans; other spill contingency and 
emergency response plans; documents relating to taxes for Hazardous Substances; notice of 
violations of any Environmental Laws; plans relating to the installation of any storage tanks to be 
installed in, under or around Terminal 2 (provided said installation of tanks shall only be permitted 
after Port has given Lessee its written consent to do so, which consent may be withheld in Port's 
sole discretion); and all closure plans or any other documents required by any and all federal, state 
and local governmental agencies and authorities for any storage tanks or other facilities installed 
in, on or under the Premises. 

Section 6. 11 - Environmental Contamination Caused by Port or Other Port Invitees. SSA 
shall not be responsible for any environmental contamination or violation of Environmental Law 
caused by the Port. A rebuttable presumption will still exist, however, that any contamination 
found on the Premises was caused by SSA. 

Section 6.12 - Environmental Indemnity. Without in any way limiting the generality of the 
Section on General lndemnity found at Section 5.1, SSA shall be solely responsible for and agrees 
to defend, indemnify and hold harmless the Port from and against all Environmental Costs claimed 
against or assessed against the Port arising, in whole or in part, directly or indirectly, from acts or 
omissions of any person or entity at or about the Premises after the Effective Date of this 
Agreement or earlier if caused by SSA or SSA's agents or invitees. This indemnification shall 
require SSA to reimburse the Port for any diminution in value of the Premises or other adjacent or 
nearby Port property, caused by Hazardous Substances, including damages for the loss or 
restriction on use of rent able or usable space or of any amenity of Terminal 2, or any other Port 
property, including damages arising from any adverse impact on marketing of space in or near the 
Tenninal, including other Port property. SSA's obligations shall not apply if the Hazardous 
Substances were deposited at the Terminal by the Port or the Port's agents. SSA shall be solely 
responsible to assure that no person brings any Hazardous Substances onto the Premises. 
Notwilhstanding the foregoing, SSA shall not be responsible for, and does not indemnify the Port 
for, any actions of the Port that cause environmental damage or a violation of any Environmental 
Law at the Terminal. 

ARTICLE 7 - INSURANCE 

Section 7.1 - Insurance Requirements. Insurance requirements set forth below do not in 
any way limit the amount or scope of liability of SSA under this Agreement. The amounts listed 
indicate only the minimum amounts of insurance coverage the Port will accept 10 help insure full 
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• performance of all terms and conditions of this Agreement. All insurance required by SSA under 
this Agreement shall meet the following minimum requirements: 

7.1 . 1. Certificates; Notice of Cancellation. On or before the Effective Date, SSA 
shall provide the Port with certificates of insurance establishing the ex.istence of all insurance 
policies required under this Section. Thereafter, the Port must receive notice of the expiration or 
renewal of any policy at least thirty (30) days prior to the expiration or cancelJation of any 
insurance policy. No insurance policy may be canceled, revised, tenninated or allowed to lapse 
without at least thirty (30) days prior written notice being given to the Port. Insurance must be 
maintained without any lapse in coverage during the entire Initial Term and any extension thereof. 
Insurance canceled without Port consent shall be deemed an immediate Event of Default under 
this Agreement. The Port shall also be given certified copies of SSA's policies of insurance, upon 
request. 

7.1 _2 Additional Insured. The Port shall be named as an additional insured in each 
required policy and, for purposes of damage to the Premises, as a loss payee. Such insurance 
shall not be invalidated by any act, neglect or breach of contract by SSA. 

7.1 .3 Primary Coverage. The required policies shall provide that the coverage is 
primary, and will not seek any contribution from any insurance or self-insurance carried by the 
Port. 

7. 1.4 Company Ratings. All policies of insurance must be written by companies 
having an A.M. Best rating of" A" or better, or equivalent. The Port may, upon thirty {30) days 
written notice to SSA, require SSA to change any carrier whose rating drops below an A rating. 

Section 7.2 - Required Insurance. At aJI times during this Agreement, SSA shall provide 
and maintain the following types of coverage: 

7.2. 1 General LiabiJity Insurance. SSA shall maintain an occurrence form 
commercial general/marine liability policy (including coverage for broad form contractual liability; 
sudden and accidental spill coverage on land and on water~ personal injury liability, terminal 
operator liability, stevedoring legal liability and Wharfinger liability) for the protection of SSA and 
the Port, insuring SSA and the Port against liability for damages because of personal injury, bodily 
injury, death, or damage to property (including the loss of use thereof) and occurring on or in any 
way related to the Premises or occasioned by reason of the operations of SSA. Such coverage 
shall name the Port as an additional insured. Coverage shall be in an amount of not less than 
FJVE MJLLION DOLLARS ($5,000,000) combined single limit per occurrence for bodily injury 
anti property damage for all coverage specified herein. 

7.2.2 Fire Legal T .iability Insurance. The Port shall insure the building space and 
all improvements affixed thereto, considered to be part of Terminal 2, being managed by SSA 
SSA is responsible to insure all of its own personal property, which items shall nut be covered by 
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Port insurance. Furthermore, SSA must at all times carry Fire Legal Liability insurance coverage 
in an amount not less than ONE HUNDRED THOUSAND DOLLARS ($100,000). 

7.2.3 Automobile Liability Insurance. SSA shaJI maintain an occurrence form 
automobile liability policy insuring SSA and the Port against liability for damage because of bodily 
injury, death, or damage to property, including loss of use thereof, and occurring in any way 
related to the use, loading or unloading of SSA's owned, hired and non-owned vehicles on and 
around the Premises. Such insurance shall name the Port as an additional insured. Coverage shaJI 
be in an amount if not less than ONE MILLION DOLLARS ($1,000,000) combined single limit 
per occurrence. 

7.2.4 Workers' Compensation Insurance. SSA shall maintain in force Workers' 
Compensation insurance for all of SSA's employees, including coverage for Employer's Liability, 
and, if applicable, coverage for Longshore and Harbor Workers' Compensation Act and the Jones 
Act. In lieu of such insurance, SSA may maintain a self-insurance program meeting the 
requirements of the State of Oregon and the U. S. Department of Labor by maintaining and a 
policy of Excess Workers' Compensation with a limit of at least ONE MILLION DOLLARS 
($1,000,000) per accident above the self-insured retention. 

Section 7.3 - Waiver of Subrogation. Except as limited by this Section, the parties hereto 
waive any right of action that they and/or their insurance carriers might have against the other for 
loss or damage, to the extent that such loss or damage is covered by any All-Risk property 
insurance policy or policies and to the extent that proceeds (which proceeds are free and clear of 
any interest of third parties) are received by the party claiming the loss or damages. This wajver 
of subrogation shall not extend to any applicable deductibles under such policy or policies. 

Section 7.4 - Periodic Review. The Port shall have the right to periodically review the 
types, limits and terms of insurance coverage. In the event the Port determines that such types, 
limits, and/or tenns should be changed, the Port will give SSA a minimum of thirty (30) days 
notice of such determination and SSA shall modify its coverage to comply with the new insurance 
requirements of the Port. SSA shall also provide the Port with proof of such compliance by 
giving the Port an updated certificate of insurance within fifteen ( 15) days. 

ARTICLE 8 - DEFAULT 

Section 8.1 - Events of Default. The following shall be "Events ofDefaul1": 

8. 1.1 Default jn Payments. Upon the Port giving SSA ten ( 10) days wrillen 
notice aft.er failure of SSA to make any payment or other charge within ten (10) days after it is 
due. 

8. 1.2 Default in Other Covenants. Failure of SSA to comply with any term or 
condition or fulfill any obligation of this Agreement, other than the payment of rent or other 
charges, within ten (I 0) days after written notice by the Port specifying the nature of the default 
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• with reasonable particularity; provided, however, that if the default is of such a nature that it 
cannot be completely remedied within the ten (10) day period, such default shall not be deemed an 
Event of Default if SSA begins correction of the default within the ten (IO) day period and 
thereafter proceeds with reasonable diligence and in good faith to effect the remedy as soon as 
practicable. 

8. l.3 Insolvency. Insolvency of SSA; an assignment by SSA for the benefit of 
creditors; the filing by SSA of a voluntary petition in bankruptcy; an adjudication that SSA is 
bankrupt or the appointment of a receiver of the properties of SSA; the lilling of an involuntary 
petition of bankruptcy and failure of SSA lo secure a dismissal of the petition within tJ1irty (30) 
days after filing; attachment of or the levying of execution on SSA's interest in this Agreement 
and fai lure of SSA to secure discharge of the attachment or release of the levy of execution within 
ten (10) days. 

8. l.4 Abandonment. Failure of SSA for fifteen (15) days or more to occupy the 
property for one or more of the purposes permitted under this Agreement unless such fai lure is 
excused under other provisions of this Agreement. 

c ion 8 2 - Noti f Default. In the event of a Default under the provisions of this 
Agreement, the Port will provide SSA a notice of Default in writing by certified mail. 

Section 8.3 - Remedies. Upon an Event of Default defined in Section 8.1 above, the Port 
shall be entitled to any or all of the following remedies: 

8.3. I Damages. The Port shall be entitled to recover immediately, all past due 
charges owed to the Port. by SSA and any other damages incurred by the Port, including any costs 
of re-entering Terminal 2 as a result of SSA's Default. 

8.3.2 Termination. The Port may terminate this Agreement. 

Section 8.4 Re-entry After Tennination. If this Agreement is terminated for any 
reason, SSA's liability for damages shall survive such termination, and the rights and obligations 
of the parties shall be as follows: 

8.4.1 SSA shall vacate Terminal 2 immediately, remove any property of SSA, 
including any fixtures which SSA is required to remove at the end of the Agreement term, 
perform any cleanup, alterations or other work necessary to put the Terminal in the condition 
SSA received it, normal wear and tear excepted. Depreciation and wear from ordinary use need 
not be restored, but all other repair for which SSA is responsible shall be completed to the latest 
practical date prior to such surrender. 

8.4.2 The Port may re-enter, take possession of, and operate Terminal 2, and 
may remove any persons or property by legal action or by self-help with the use of reasonable 
force and without liability for damages to SSA or a third party .. 

14 -MANAGEMENT AGREEMENT L.:\I..EGAL1£1.SNEl'l.l'CE0890.DOC 

POPT2100462 



• 
ARTICLE 9 - GENERAL PROVISIONS 

Section 9.1 - Assignment. No part of Terminal 2 or this Agreement may be assigned, nor 
may a right of use to any po rtion of Terminal 2 be conferred on any third person by any other 
means, without the prior written consent of Port. Any assignment or attempted assignment 
without the Po rt 's prior written consent shaJl be void . This provision shall apply to all transfers 
by operation oflaw and lo any sale o f a controlling interest in the stock of SSA. 

No consent in one instance shall prevent this provision from applying to a subsequent 
instance. Although the giving of consent shall be the sole and exclusive prerogative of the Port, 
the Port, in making such a determination may consider the following factors: financial ability, 
business experience and intended use. 

Section 9,2 - Condemnation. If Terminal 2 o.r any interest therein is taken as a result of 
the exercise of the right of eminent domain. this Agreement shall tenninate as to such portion as 
may be taken. If the portion taken does not feasibly pennit the continuation of the operation of 
Tenninal 2 by SSA, SSA shall have the right to cancel. Such cancellation shall be effective as of 
the date of taking. The Port shall be entitled to that po rtion of the award as represented by the 
land and improvements owned by the Port. 

Section 9.3 - Nonwaiver. Waiver by either party of strict performance of any provision of 
this Agreement shall not be a wavier of o r prejudice the party's right to require strict performance 
of the same provision in the future o r of any other provision. 

Section 9 .4 - Force Majeure. If SSA or the Port are unable in w hole or in part to carry out 
their respective obligations under this Agreement as a result of a force majeure neither party shall 
not be deemed in Default during the continuance of such inability, provided notice thereof is given 
the other. The term 'Force Majeure" as used herein shall mean, without limitation, independent 
and uncontrollable acts: acts of God, strikes, lockouts or other industrial disturbances, acts of 
public enemies, orders or restraints of the United States of America, the State of Oregon, their 
respective departments, agencies, officials or any civil or military authority, insurrections, riots, 
volcanic eruptio ns, earthquakes, fires, storms, droughts, floods, explosions, breakage to 
machinery, or accidents caused by third parties to the Terminal 2 pier rendering it unusable, 
structurally unsound, or unsafe for the purpose for which it is intended, failure to maintain a draft 
of forty (40) feet below mean low water for the berth(s) at Terminal 2, or any other cause or 
event not reasonably within the control of SSA or the Port and not resulting from its negligence. 
SSA and the Port agree. however, to use their respective best efforts to remedy with all dispatch 
the cause or causes preventing that party from canying out this Agreement, provided that the 
settlement of strikes, lockouts, or other industrial disturbances shall be within the discretion of the 
party so affected and neither shall be required to settle strikes, lockouts, or other industrial 
disturbances by acceding to the demands of the opposing party or parties when such course is, in 
the judgment of the party is unfavorable to them. 
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• Section 9.5 - Adherence to Law. SSA shall adhere to all applicable federal, state and local 
laws, rules, regulations and ordinances, including laws governing its relationship with its 
employees, including but not limited to, laws, rules, regulations and policies concerning Workers' 
Compensation, mfoimum and prevailing wage requirements and occupational safety and health 
requirements. Any service, charge, process or procedure not set out in the Agreement will be 
done in accordance with the terms and conditions set out in the Port's Terminal TariffNo.7 and 
all replacements and supplements thereto. 

Section 9.6 - Time of Essence. Jt is mutually agreed that time is of the essence in the 
performance of all covenants and conditions to be kept and performed under the terms of this 
Agreement. 

Section 9.7 - Warranties/Guarantees. Except for those warranties specifically set forth 
herein, the Port makes no warranty, guarantee or averment of any nature whatsoever concerning 
the physical condition of Terminal 2, and it is agreed that the Port will not be responsible for any 
loss, damage or costs which may be incurred by SSA by reason of any such physical condition. 

9. 7. 1 The Port shall use its best efforts to maintain the designed dredged depths 
of Terminal 2 at no expense to SSA. 

9.7.2 The Port warrants that there is no latent defect or unsafe or unsound 
physical condition on Terminal 2 of which it or its employees and agents is, or should be, aware. 

9.7.3 The Port shall maintain the structural integrity of Terminal 2 and shall 
repair promptly any damage to Termjnal 2 which would undermine its structural integrity or safe 
worlcing conditions, subject to SSA's obligation of indemnification under Article 7 for damages. 

Section 9.8 - Headings. The article and section headings contained herein are for 
convenience in reference and are not intended to define or limit the scope of any provision of this 
Agreement. 

Section 9.9 - Consent of Port. Whenever consent, approval or direction by the Port is 
required under the tenns contained herein, all such consent, approval or direction shall be received 
in writing from the Port's Project Manager. 

Section 9 .10 - Notices. All notices required under this Agreement shall be deemed to be 
properly served if sent by certified mail, return receipt requested, to the last address previously 
furnished by the pa11ies hereto. Until hereafter changed by the parties by notice in writing, notices 
shall be sent : 

To the Port: Attn: Marine Contracts Administrator 
The Port of Portland 
P. 0. Box 3529 
Portland, Oregon 97208 
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• 
To SSA: Stevedoring Services of America, Inc. 

3556 N. W. Front Avenue 
Portland, Oregon 97210 

The date of service of such notice is the date such notice is deposited in a post office of the 
United States Post Office Department, postage prepaid. 

Section 9.11 - Modification. Any modification of this Agreement shall be mutually agreed 
upon and reduced lo writing, and to the extent it does not affect a major business term of the 
Agreement, may be done for the Port, by its Executive Director. 

Section 9.12 - Improvements and Fixtures. 

9.12. 1 All fixtures placed upon Terminal 2 by SSA during the term of this ' 
Agreement shall remain the property of SSA Movable furniture, decorations, floor covering, ' 
other than hard surface bonded or adhesively fixed flooring, curtains, blinds, furnishings and trade 
fixtures shall also remain the property of SSA if placed on Terminal 2 by SSA. 

9. 12.2 On or before the date this Agreement terminates because of expiration of 
the original or a renewal term by passage of time, or an Event of Default, SSA shall remove any 
or all fixtures which remain the property of SSA and shall repair any physical damage resulting 
from the removal. If SSA fails to do so, this shall be an abandonment of Terminal 2 and the Port 
may retain such property and all rights of SSA with respect to Terminal 2 shall cease or, by notice 
in writing given to SSA within twenty (20) days after removal was required, the Port may elect to 
remove such property. SSA shall be liable to the Port for the cost of removal, transportation to 
storage, and storage, with interest at eighteen percent ( 18%) per annum on all such expenses from 
the date of expenditure by the Port. 

9.12.3 Upon termination of this Agreement, SSA shall remove all structures, 
installations, or improvements built by SSA at Terminal 2 within ninety (90) days at SSA's sole 
expense unless the 'Port and SSA are able to agree otherwise. 

Section 9 13 - No Pledge of SSA Interest. SSA shall not pledge its interest in this 
Agreement for any purpose. 

Section 9. 14 - Good Faith: The terms and conditions set forth in this Agreement are for 
the benefit of both parties. The parties forther agree and understand that time is of the essence. 
In the performance of the duties and obligations set forth herein, there is an obligation and duty of 
reasonable diligence and good faith imposed on the parties to fulfill the terms, conditions and 
covenants in this Agreement. 
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• Section 9.1 S - Information and Cooperation: Both parties shall provide full information 
regarding their requirements for the successful accomplishment of the purposes of this Agreement 
and marketing of Terminal 2 . SSA and Port agree to share all information relevant to this 
Agreement, excluding exempt information as provided in ORS Chapter 192, and to cooperate 
with all corporations, firms, contractors, governmental entities, and other persons involved in, or 
associated with, Terminal 2. Public access to Terminal 2 for media coverage, tours, promotional 
events, or political events shall be coordinated between the Port and SSA. Copies of this 
Agreement will be provided to any requesting party without charge. SSA shall prepare a monthly 
report to the Port reasonably detailing vessel calls, vessel characteristics, and time at berth. 

Section 9. 16 - Duty to Inform: If at any time during the performance of this Agreement, 
or at any time in the future, with respect to Terminal 2, either party becomes aware of actual or 
potential problems, faults or defects, any nonconformance with contract, federal, state or local 
law, rule or regulation, or have any objection to any decision or order made by the other party, 
the parties agree to give prompt notice to the other party's Project Manager. 

Section 9.17 - Port's Project Manager: The Port shall appoint a Project Manager who 
shall have the authority to make decisions concerning the interpretation of this Agreement. 
Within twenty (20) days after execution of this Agreement, Port shall give SSA written notice of 
its Project Manager. Port shall give SSA written notice of any change in its Project Manager. 

Section 9. 18 - SSA's Project Manager: SSA shall name a Project Manager within twenty 
(20) days after execution of this Agreement. SSA shall act through its Project Manager who shall 
have full authority to act on behalf of and execute written documents that legally bind SSA. SSA 
shall give Port written notice of any change in its Project Manager. 

Section 9.19 - Attorney Fees: ln the event of a dispute between the parties as to the 
interpretation or applicability of any of the provisions of the Agreement and the parties are unable 
to resolve the matters through mediation within thirty (30) days, of notice of the dispute, and 
thereafter a suit or action is instituted in connection therewith, the prevailing party shall be entitled to 
recover in addition to costs and disbursements (including experts fees and all costs associated with 
discovery), such sum as the court may adjudge reasonable as attorney fees, or in the event of appeal, 
such fees as may be as allowed by the appellate court. Multnomah County Circuit Court shall be the 
venue for an action or suit concerning the tenns of this Agreement. 

Section 9.20 - Entire Agreement. ll is understood and agreed that this instrument and the 
attachments, schedules and exhibits thereto contain the entire Agreement between the parties 
hereto with respect to Tenninal 2 . lt is further understood and agreed by SSA that the Port and 
the Port's agents have made no representations or promises with respect to this Agreement or the 
making or entry into this Agreement, except as in this Agreement expressly set forth, and that no 
claim or liability or cause for tennination shaJI be asserted by SSA against the Port for, and Port 
shall not be liable by reason of the breach of any representations or promises prior to the Effective 
Date not expressly stated in this Agreement, any other written or oral agreement with the Port 
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• existing prior to the Effective Date being expressly waived by SSA, it being understood that the 
Port requires this Agreement to be in writing and adopted by the Port Commission. 

The individuals executing this Agreement warrant that they have full authority to execute 
this Agreement on behalf of the entity for whom they are acting herein. 

The parties hereto further acknowledge that they thoroughly read this Agreement, 
including any exhibits or attachments hereto, and have sought and received whatever competent 
advice and counsel was necessary for them to form a full and complete understanding of all rights 
and obligations herein; and, having so done, do hereby execute this Agreement on the day and 
year first above written. 

IN WITNESS WHEREOF, the parties hereto have subscribed their names. 

STE~ SERVICES OF AMERICA, INC. 

By~~ 

As ]ts S<t. V \<.£._ ?~s I OC:..N7° 
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AMENDMENT NO. l TO MANAGEMENT AGREEMENT 

BETWEEN THE PORT OF PORTLAND AND 
STEVEDORING SERVICES OF AMERICA, INC. 

... i-,.1 ..... 

This AMENDMENT NO. I is entered into effective the /':7 day of .,.A/a,,_, , 
1996, between THE PORT OF PORTLAND (the "Port") and STEVEDORING SERWCES OF 
AMERICA, fNC. ("SSA"). 

RECITALS: 

A. The Port and SSA are parties to a Management Agreement (Port Agreement No. 95-160, 
FMC Agreement No. 224-010806-004) for the management of the Port's Terminal 2, dated 
October I, 1995 (the "Management Agreement"). 

B. Section 4.9.3 of the Management Agreement requires SSA to provide crane maintenance 
for Terminal 2 cranes, and provides that "[t]his crane maintenance provision will be subject to 
review at the end of six (6) months and may be modified upon consent of both parties." 

C. The parties have now completed their six-month review of the crane maintenance 
provision, and wish to modify the Management Agreement accordingly. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained 
in the Management Agreement and this Amendment No. I, the parties agree as follows: 

1. Section 4.9.3 of the Management Agreement is amended to read as follows (additions 
shown double-underscored, deletions shown in strikeout): 

"4.9.3 Crane Maintenance and Support. SSA will provide crane 
maintenance (in accordance with the standards in the Port' s maintenance 
program) and operational support for any and all Terminal 2 cranes, with the Port 
being responsible for obtaining certification. The parties shall agree as to the initial 
maintenance program and any changes thereto, so as lo sustain the various cranes' 
certification. SSA will provide all JLWU Eabor and supervision, as well as the 
parts necessary for crane maintenance and operation. The Port will provide SSA a 
current inventory of parts available. SSA will thereafter be responsible for 
maintaining the inventory. The Port will provide electrician support and reimburse 
SSA for parts purchased (at SSA' s cost). and :w.ilLp.~.S.SA..a fee fOLma~ 
.ou:ach crane in service. at the.iolli>.wing_r.ates_eff~iv.e . ...ApdLl.....l222:of--FouF 
'.fhousand-Dollar-s---€-$4;000-}--pef" crane-pet"-month-cfer-S&~erviees 

"Crnne 37 J _ji.J2i>.Q.R.CIJDQ11lb 
"Crnne 372 $5 OOQ JlCunontb 
"Crnm~-l5~----$.1,0,0,0 .ptr..month 
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"The mo.nt.lll)Uil.run.Le.nanke,_fee fut-ca.cil...cao.e .. _ will be adjusted yearly 
commencing October l 1927_ based upon the percentage change in the PMA 
wages and assessments over th~e..in_effect as.of October l •. 1226. 

"The Port reserves the right to assign in or out of service any and all cranes 
at Terminal 2, provided notice of the Port's intentions to take a crane out of 
service is given SSA at least ninety (90) days in advance. This notification 
requirement may be shortened by agreement. The Port will be responsible for the 
costs of Longshore standby and crane rental due to either lack of service by or 
availability of the Port's electrician.~£.wLis..no.t.1.e:m.w1wk.fur...labJlr...st.arui.b.Y 
or deadtime costs during dow~.se.d. b.l'.. equjw:ne.nt.failw:e.-··Should Cr-ane 
J-78-.-be-·ta-k-en--out-of-sef¥iee;••Cranes--l'.7-l-and-3-1-2-will oou1odified•-to-mex.imize •the 
seFYiee area en-the-deck faee. Thittffl-oo-mai-nttloonee-pr-e-Yi-sion-w~--ee-s1:1bjeeHe 
r-eYiew-at-th&~d-ef--s~*-(-6)--rnonths-end-may-be-modified--upon--oonsenH>f..both 
partie5'---W~thin--thir-ty-{J-O)-days--e-fter---the-•B-f.feotive--Dat~••ef.--thji;...Agreement,-·the 
Port-sh:all-funa--an--~ndependet1~-0ondit:ion-s1:1Ney•of.the-T-2-er-anes/' 

2. All other provisions of the Management Agreement shall remain in full force and effect. 

Bruce Whisnant 
Senior Vice President 

THE PORT OF PORTLAND 

--~ ~ ~ 6-Mike''orne 
Executive Director 

Counsel Port of Portland 
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• AMENDMENT NO. 2 
MANAGEMENT AGREEMENT 

BETWEEN 
THE PORT OF PORTLAND 

AND 
STEVEDORING SERVICES OF AMERICA, INC. 

This AMENDMENT NO. 2 is entered into this / l,p, day of~ u,J- , 2000, by 
and between THE PORT OF PORTLAND, a port district of the Stateofregon. hereinafter 
referred to as "Port," and STEVEDORJNG SERV1CES OF AMERJCA, rNC., 3556 N. W. Front 
Avenue, Portland, Oregon, 97210, a corporation duly organized under the laws of the State of 
Washington, hereinafter referred to as "SSA." 

RECITALS 

A. The Port and SSA are parties to a Management Agreement, Port Agreement 
No. 95-160 (FMC Agreement No. 224-010806-005) (the "Agreement") for the management of 
its facility at Terminal 2 as amended on May 15, 1996. 

B. SSA has given the Port notice, per Section 2.2, of its intent to renew the 
Agreement for one five-y1.:ar term, which specific modifications are reflected herein. 

C. In consideration of the mutual covenants and agreements herein contained, the 
parties agree as follows: 

I . ARTICLE 2 - TERM 

Add Sections 2 .4 and Section 2.5 as follows: 

Section 2.4 - Tennination by SSA. Beginning October I, 2001, in the event that 
economic conditions at Terminal 2 change such that the Gross Receipts generated at the Premises 
are 10% lower than the MAG during the immediately preceding twelve-month period, then SSA 
shaJI have the option to terminate the Agreement upon giving the Port one-hundred and eighty 
( 180) days advance written notice of its intent to do so. In lieu of termination, the parties may 
renegotiate the minimum annual guarantee, but in no event are they required to do so. 

Section 2.5 - Termination by Port. Beginning October I, 2001, in the event the Port's 
Operating Costs exceed either the Management Fee or the MAG, whichever is greater, during 
any prior twelve-month period, then the Port shall have the option to tenninate the Agreement 
upon giving SSA one-hundred and eighty ( 180) days advance written notice of its intent to do so. 
In lieu of termination, the parties may renegotiate the Minimum Annual Guarantee, but in no 
event arc they required to do so. Operating Costs ("Operating Costs") are defined as Port 
expense net payment from SSA for the following: 

• Unreimbursed maintenance labor, materials & contract expenses 
• Unreimbmsed security costs 
• Unrei.mbursed electric, water, sewer, storm water & other utility expenses 
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... • • Dredging costs amortized over three years 
• Depreciation of assets placed in service afler October l , 1999 
• Crane maintemmce costs 
• Insurance and unreimbursed casualty and damage losses 
• O1.her costs incurred by I.he Port related to the main tenance and operation of the 

facility 
• Rebates 
• $ 10,000 toward administration and marketing costs 

2. ARTlCLE 3 - REVENUES AND CHARGES 

Sections 3.1 and 3.3 shall be deleted in their entirety and replaced with the following: 

Section 3.1 - Management Fee. SSA shall pay a management fee ("Management Fee") to 
the Port based on the sum of the following gross receipts ("Gross Receipts"): 

• 100% Dockage Charges Accrued: Per Tariff; 
plus, Cargo Handling Fee for breakbulk and bulk cargo: $1.70 per revenue ton; 
plus, Cargo Handling Fee for containers: 25% of the Container Wharfage Tariff rate. 

SSA shall provide to the Port, by the fifteenth ( I Slh) day of each month, a summary report 
which provides sufficiently detailed information to determine Gross Receipts. SSA is currently 
providing three reports of this information. The parties may agree to change the information 
contained in the reports from time to time and as needed. The Management Fee shall be paid in 
twelve equal installments of $75,000 each beginning November l , 2000, and shall be reconciled 
to the MAG per Section 2.2 below. The Cargo Handling Fee for breakbulk and bulk cargo shall 
noL escalate during the term of this Amendment No. 2. 

2.1 Section 3.6 - Minimum Annual Guarantee and Reconciliation 

Sections 3.6 and 3.8 shall be deleted in their entirety and replaced with a new Section 3.6 
as follows: 

Section 3.6 - Minimum AMual Guarantee and Reconciliation. For each Contract Year, 
SSA agrees to guarantee a minimum annual Management Fee ("MAG") of$900,000. A contract 
year ("Contract Year") shall be defined as the consecutive twelve-month period between 
October I and September 30 of each year. Sixty (60) days after the end of each Contract Year, 
SSA shall reconcile the amount due the Port above the MAG, if any, and shall provide a 
summary report to the Pvrt which docume11ts the Management Fee due the Port by vessel and 
sailing, accompanied by a check for any additional Management Fee revenue due the Port above 
the MAG. In addition, within sixty (60) days after the half-year anniversary of the Contract 
Year, SSA shall provide a summary report of the Management Fee with no payment due. The 
MAG shall not escalate during Lhe term of this Amendment No. 2. 

2.2 Section 3.7 Time and Place of Payments. 

Section 3.7 shall be deleted in its entirety and replaced with the following: 
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3.7. 1 Minimum Guarantee Payment. - SSA shall pay one-twelfth of the MAG to 
the Port monthly on the first day of the month following the month in which the Gross Receipts 
were earned, at the following address: 

The Port of Portland 
Unit 27 
P.O. Box 4900 
Portland, Oregon 97208-4900 

3.7.2 Delinquency Charge. - All amounts not paid when due shall bear a 
Delinquency Charge of eighteen percent (18%) per annum or the maximum rate of interest 
allowed by law, whichever is less (the "Delinquency Charge"). Such interest shall be charged 
from the date due until paid. This Delinquency Charge is subject to periodic change, at the Port's 
sole discretion. No change shall occur, however, without at least thirty (30) days prior written 
notice to Lessee. Imposition of a Delinquency Charge shall not constitute a waiver of any o ther 
remedies available to the Port for failure to make timely payment. 

3. SSA'S ENVIRONMENTAL OBLlGATIONS 

3.l Section 6.12 - Environmental Indemnity 

Section 6. 12 is am.ended to read as follows: 

Section 6.12 - Environmental Indemnity. Without in any way limiting the generality of 
the Section on General Indemnity found at Section 5. 1, SSA shall be solely responsible for and 
agrees to defend, indemnify and hold harmless the Port from and against all Environmental Costs 
claimed against or assessed against the Port arising, in whole or in part, directly or indirectly, 
from acts or omissions of any person or entity al or about tJ1e Premises after the Effective Date of 
this Agreement or earlier if caused by SSA or SSA's agents or invitees. This indemnification 
shall require SSA to reimburse the Port for any diminution in value of the Premises or other 
adjacent or nearby Port property, caused by Hazardous Substances, including damages for the 
loss or restriction on use of rent.able or usable space or of any amenily of Terminal 2, or any 
other Port property, inc luding damages arising from any adverse impact on marketing of space in 
or near the Terminal, including other Port property. SSA's obligations shall not apply if the 
Hazardous Substances were deposited at the Terminal by the Port or the Port's agents. SSA shall 
be solely responsible to assure that no person brings any Hazardous Substances onto the 
Premises. Notwithstanding the foregoing, SSA shaJI not be responsible for, and does not 
indemnify the Port for, any actions of the Port that cause environmental damage or a violation of 
any Environmental Law at lhe Tenninal. 

3.2 Additional Sections 

The following Sections 6.13, 6.14 and 6.15 shall be added: 

Section 6.13 - Environmental Audits. As used in this AgreemenL, the term 
"Environmental Audit" shall include any environmental assessment as currently or subsequentJy 
idenlified under the American Society for Testing and Measures, or its successor organization, 
including Phase 1, Phase 2 or Phase 3 site investigations which may or may not also include an 
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environmental review of existing operations oo the Premises or the proposed operations 
anticipated to be conducted on the Premises. 

6.13.1 Initial Audit. An Environmental Audit of the Premises is to be 
completed by the firm of Dames and Moore. The Port and SSA have approved the scope and 
procedures of the Initial Audit with the understanding that it shall serve as a baseline for 
determination of future environmental liability, as described in more detail in Section 6.13.4. 
The cost of the Initial Audit shall be divided equally between the Port and SSA. 

6.13.2 Exit Audit. The Port shall conduct and furnish to SSA an Environmental 
Audit ("Exit Audit") of the Premises to determine: (i) the environmental condition of the 
Premises; (ii) whether any Hazardous Substance Rel,ease has occurred or exists on or about the 
Premises; and (iii) whether there is evidence of any violation of Environmental Law or the 
environmental provisions of th.is Agreement. The cost of the Exit Audit shall be borne equally 
by the Port and SSA. The Exit Audit shall be performed not more than ninety (90) days prior to 
the scheduled Expiration Date of this Agreement. Within thirty (30) days following the 
expiration of this Agreement, SSA shall provide to the Port a written update to the Exit Audit, as 
of the last day of the Agreement, indicating clean-up of any contamination found by the Exit 
Audit that is the responsibility of SSA. In the event thLs Agreement is terminated prior to the 
Expiration Date for any reason, the Port shall cause the Exit Audit lo be completed within sixty 
( 60) days of such actual termination date of this Agreement. 

6. 13.3 Audit Requirements. The scope of all Environmental Audits, excepl the 
Initial Audit, shall be determined solely by the Port. The scope of the Initial Audit is determined 
by the Port and SSA. Except for the Initial Audit, if any Environmental Audit performed under 
this Agreement recommends additional testing or analysis or recommends an additional audit 
then, unless otherwise agreed to in writing by the Port and SSA, SSA shall perform the 
additional recommended testing, analysis or audit and the records and results of such additional 
work shall be considered a part of the underlying audit that triggered the need for the additional 
work. The Port and SSA shall each receive a signed copy of any Environmental Audit report 
prepared pursuant to this Agreement. 

6.13.4 Presumption. The Initial Audit shalJ be used as a baseline for 
determination of future SSA liability. If the presence of a Hazardous Substance, a Hazardous 
Substance Release, violation of Environmental Law or violation of an environmentaJ provision 
of this Agreement is discovered or disclosed, that was not discovered or disclosed in the Initial 
Audit, then a rebuttable presumption will exist, as to matters within the scope of the Initial Audit, 
that SSA is the cause of and is responsible for all response, remediation, restoration and 
Environmental Cost arising from such Hazardous Substance, Hazardous Substance Release, 
violat ion of Environmental Law or violation of any environmental provision of this Agreement. 
The presumption established by this Section shall expire after the results of the Exit Audit have 
been obtained and all response, remediation and full payment of Environmental Cost for which 
SSA is responsible under this Agreement have been completed. 

Section 6.14 - Tenant Environmental Program. The Port holds regular meetings for all of 
the marine tenants for the purpose of: a) to write a set o f Best Management Practices (BMPs) Lo 
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• cover all operations that have the potential to aff ecl the environment such as equipment 
maintenance, stormwatcr management, etc.; b) to educate tenants through guest speakers who are 
experts in various environmental fields; c) to update tenants on Port issues and activities that may 
affect them; d) to invite regulatory agencies to brief the group on laws affecting the marine 
industry, new programs, or changes in procedures; and e) to share with each other common 
practices, techniques, and solutions in dealing with environmental problems. SSA is asked to 
attend these meetings. In addition, SSA has had an opportunity to provide input on and review 
of the BMPs, and acknowledges receipt thereof. 

Section 6. l 5 - Above Ground Storage Tank Agreement: SSA agrees to sign an Above 
Ground Storage Tank Use Agreement ("AST") for the receipt, handling, s torage and distribution 
of the product within, which is hereby attached as Exhibit A. 

4. ARTICLE7 - 1NSURANCE 

Amend the following insurance sections: 

4. J Certificates; Notice of CanceUation 

Replace subsection 7 .1.1 in its entirety with the following: 

7. l. l Certificates: Notice of Cancellation. On or before the Effective Date, 
and thereafter during the tenn of this Agreement, SSA shall provide the Port with current 
certificates of insurance establishing the existence of a ll insurance policies required under this 
Section. No insurance policy may be canceled, non-renewed, or materially revised without at 
least thirty (30) days prior written notice being given to the Port. Insurance must be maintained 
without any lapse in coverage during the entire Initial Tenn and any extension thereof. Insurance 
allowed to lapse without Port consent shall be deemed an immediate Event of Default under this 
Agreement. TI1e Port shall also be given certified copies of SSA's policies of insurance, upon 
request. 

4.2 Additional Insured 

Replace subsection 7.1.2 in its entirety with: 

7 .1.2 Additional Insured. The Port shall be named as an additional insured in 
each required general Ji ability and marine liability poJicy. lf the provisions of SSA's automobile 
liability policy treat the Port as an additional insured, an additional insured endorsement naming 
the Port is not rcqufred by subsection 7 .2.3. Such insurance sltaJI not be invalidated by any act, 
neglect or breach of contract by SSA. 

4.3 Workers' Compensation 

Subsection 7 .2.4 shall be replaced in its entirety \vi.th the following: 

7.2.4 Workers' Compensatio n Insurance. SSA shall maintain workers' 
compensation and employer's liability insurance for all employees subject to the Workers' 
Compensation Act of the State of Oregon, and to the Longshore and Harbor Workers' Act and/or 
the Jones Act, if applicable. The amount of employer's liability insurance shall be not less than 
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$1,000,000 per accident and $1,000,000 per employee for disease. In lieu of the coverage 
required herein, SSA may maintain a self-insurance program approved by the State of Oregon 
(and/or the U.S. Department of Labor, if applicable) and a policy of excess workers' 
compensation insurance in an amount required by the approving body, including employer's 
liability coverage. 

4.4 Waiver of Subrogation 

In line three of Section 7 .3, delete the words "All-Risk". 

Except as amended hereby, all other terms of the Agreement shall remain in full force and 
effect. 

STEVEDORING SERVICES OF AMERICA, 
INC. Bg~...--.__ 
Bruce Whisnant,Senk>r\'kJ President 

THE PORT OF PORTLAND 

u~ 
Mike Thome, Executive Director 

APPROVED AS TO LEGAL SUFFICIENCY 

APPROVED BY COMMISSION ON: 

6 - SSA T-2 Amendment No. 2 I\POPF~"\MA.RPROP-rvncoN1RAC1'-SSA MGMT AGMT AM.l!ND 2.DOC 

POPT2100475 



.,. \ .. 

• AMENDMENT NO. 3 
MANAGEMENT AGREEMENT 

BETWEEN 
THE PORT OF PORTLAND 

AND 
SSA PACIFIC TERMINALS, INC. 

This AMENDMENT NO. 3 is entered into this~\~ day of G_,prµ,_ 0 ,~, , 2003, by 
and between THE PORT OF PORTLAND, a port district of the State of Oregon! hereinafter 
referred to as ''Port," and SSA PACIFIC TERMINALS, INC., formerly Stevedoring Services Of 
America, lnc., a corporation duly organized under the laws of the State of Washington, 
hereinafter referred to as "SSA" 

RECITALS 

A The Port and SSA are pnr1ies to a Management Agreement, Port Agreement 
No. 95-160 (FMC Agreement No. 224-010806-004) for the management of the Port's facility at 
Terminal 2, dated October 1, 1995, and amended on May 15, 1996 and on August 16, 2000 (the 
"Agreement"). 

B. Because of the uncertajn economic times and the reduction of breakbulk cargo in 
the Willamette and Columbia Rivers, the parties wish to modify the crane maintenance 
provisions under the Agreement. 

NOW, 11-lEREFORE, in consideration of the mutual covenants and agreements contained 
in the Agreement and in this Amendment No. 3 (this "Amendment"), the parties ;igree as 
follows: 

I. EFFECTIVE DA TE 

This Amendment shall be filed by the Port with the federal Maritime Commission (fMC) and 
shaJI be effective upon receipt and approval by the FMC. If the FMC rejects this Amendment, 
this Amendment shall be of no force or cfTcct. 

2. SECTION 4.9. 1 - SECURITY 

Section 4.9.1 shall be amended by adding the following sentence at the end of the paragraph. 

"The Port shalJ provide a security officer to SSA at the rate of $45.00 per hour for any 
shill. This rate shaJI be increased whenever the IL WU Local 28 Security Officer rate is increased 
by the same percent increase for straight time as provided in the Port of Portland Tem1inal Tariff 
No. 7, Item 6500, but shall be effective as of the date such Security Officer rate increase is 
effective as to the Security Officers, regardless of the date such rate increase is effective under 
the Tariff." 
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3. SECTION 4.9.3 - CRANE MAJNTENANCE AND SUPPORT 

Section 4 .9.3 be deleted and replaced with the following: 

"4.9.3 Crane Maintenance and Support. SSA wi II provide labor for crane maintenance 
in accordance with the standards required by OSHA regulations or as directed by the Port's 
maintenance department, with the Port being responsible for obtaining certi fication. SSA will 
provide all ILWU labor and supervis ion necessary for crane maintenance and operation. The 
Port will reimburse SSA for such labor at the then-current labor rates as published by the Pac ific 
Maritime Association (PMA). The Port will supply all equipment parts and elecllician support 
necessary for crane maintenance and operation." 

4. EFFECT OF AMENDMENT 

Except as otherwise specified in U1is Amendment No. 3, a ll of the lenns and conditions of the 
Agreement shall remain in full force and effect. 

SSA PACIFIC TERMINALS, INC. THE PORT OF PORTLAND 

By ~ LJJ 
/ /. l 

Paul Huculak, Senior Vice President 

APPROVED AS TO LEGAL SUFFICIENCY 

By:%~ Lt ~~ 
Couns for Port o f 1and 
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• AMENDMENT NO. 4 
MANAGEMENT AGREEMENT 

BETWEEN 
THE PORT OF PORTLAND 

AND 
SSA CONTAINERS, lNC. 

This AMENDMENT NO. 4 is entered into this l (e day of ~f'eL, 2003, by 
and between THE PORT OF PORTLAND, a port district of the State of Oregon, hereinafter 
referred to as "Port," and SSA CONT AJNERS, INC., fonnerly SSA Pacific Tenninals, Inc., 
fonnerly Stevedoring Services of America, Jnc., a corporation duly organized under the laws of 
the State of Washington, hereinafter referred to as "SSA." 

.RECITALS 

A. The Port and SSA are parties to a Management Agreement, Port Agreement 
No. 95-160 (FMC Agreement No. 224-010806-004) for the management of the Port's facility at 
Terminal 2, dated October 1, 1995, and amended on May 15, 1996, on August 16, 2000, and on 
February 21, 2003 (as amended, the "Agreement"). 

B. Because of the continuing decline of breakbulk cargo moving across Terminal 2 
and the resultant drop in revenues, SSA wishes to make cost saving modifications to the 
Agreement including the exertion of its right, provided by Section 2.4 of the Agreement, to 
request reduction of the Minimum Annual Guarantee. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained 
in the Agreement and in this Amendment No. 4 (tJ1is "Amendment''), the parties agree as 
follows: 

1. EFFECTIVE DATE 

This Amendment shall be filed by the Port with the Federal Maritime Commission (FMC) and 
shall be effective upon receipt and approval by the FMC. Jf the FMC rejects this Amendment, 
th.is Amendment shall be of no force or effect. 

2. SECTION 1.2 - USE OF TERMJNAL 2 

The second sentence of Section 1.2 shall be deleted and replaced with the following: 

SSA will provide and maintain all opernting equipment, including cranes (except as 
provided in Section 4.9.3), and be responsible for Lhe provision of a ll security at Tenninal 2, 
including that required for any and a ll cargo located thereon. 

3. SECTION 3.J - MANAGEMENT FEE 

Section 3 .1 ofthe Agreement shall be deleted in its entirety and replaced with the following: 

Section 3.1 - Management Fee. SSA shall pay a management fee ("Management Fee") to 
the Port based on the sum of the following gross receipts ("Gross Receipts"): 
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i • • I 00% Dockage Charges Accrued: Per Tariff 
• Cargo Handling Fee for breakbu Lk and bulk cargo: $1. 70 per revenue Ion 
• Cargo Handling Fee for containers: 25% of the Container Wharfage Tariff rate, 

provided that the parties mutually may agree to an alternative formula for such cargo 
handling fee. 

SSA shall provide to the Port, by the fifteenth ( 151h) day of each month, a summary report 
which provides sufficiently detailed information lo determine Gross Receipts. The parties may 
agree to change the information contained in the reports from lime to lime and as needed. The 
Cargo Handling Fee for breakbulk and bulk cargo shall not escalate during the remainder of the 
Term of the Agreement. 

4. SECTION 3.6 - MINIMUM ANNUAL GUARANTEE AND RECONClLJATlON 

Section 3.6 of the Agreement shall be deleted in its entirety and replaced with the following: 

For each contract year, SSA agrees to guarantee a minimum annual Management 
Fee ("MAG") of$4S0,000. A contract year ("Contract Year'') shall be defined as the consecutive 
twelve-month period between October J and September 30 of each year. Beginning 
November I, 2003, the MAG shall be paid in twelve equal installments of $37,500 each for the 
previous month, and revenue shall be reconciled annually as follows: Sixty (60) days after the 
end of each Contract Year, SSA shall compare the Gross Receipts for such Calendar Year against 
the MAG, and shall pay any amount above the MAG to the Port. At the time of such payment 
SSA shall also provide a summary report to the Port which documents the Management Fee due 
the Port by vessel and sailing for the previous Calendar Year. 1n addition, within sixty (60) days 
after the end of the first six (6) months of each Contract Year, SSA shall provide a summary 
report of the Management Fee for such six-month period with no payment due. The MAG shall 
not escalate during the remainder of the Term of the Agreement. 

5. SECTION 4.9.1 - SECUJUTY 

Section 4.9.1 o flhe Agreement shall be deleted in its entirety and replaced with the following: 

SSA shall be solely responsible for and shall maintain appropriate security for Terminal 2 
as well as for any and all charges and costs associated therewith. Beginning October I, 2003, the 
Port shall provide a security officer to SSA, as needed, at a rate equal to lhe full cost of the 
security officer plus IO percent ( I 0%). The Port will notify SSA of the actual per hour rate when 
current negotiations with ILWU Local 28 have concluded. 111is rate shall be adjusted and 
effective on the same date as any adjustment occurs lo the IL WU Local 28 Security Officer rate 
during the remainder of the Term of the Agreement. 

6. SECTION 4.9.3 - CRANE MAJNTENANCE AND SUPPORT 

Section 4.9.3 of the Agreement shall be deleted in its entirety and replaced wiU1 the following: 

4.9.3 Crane Maintenance and Support. TI1c Port will provide labor and supervision for 
crane maintenance in accordance with the standards required by OSHA regulations and the Port's 
maintenance department, with the Port being responsible for obtaining certification. The Port 
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' • will also supply all equipment, parts, and e lectrician support necessary for crane maintenance and 
operation. Whenever SSA uses the cranes in any operation, SSA will be responsible for [L WU 
labor and supervision, at SSA's sole cost, during the operating period. 

7. EJ<'FECT OF AMENDMENT 

Except as otherwise specified in this Amendment No. 4, all of the terms and conditions of the 
Agreement as previously amended shall remain in full force and eJTcct. 

SSA PACIFlC TERMJNALS, INC. 

B~ - ~ U_ 1 _ 
Paul Huculak, General Manager 

THE PORT OF PORTLAND 
') -, 

By:-"-"'===--"---."---'--"-7'11.-'--+-------
Bill Wyatt, 

APPROVED AS TO LEGAL SUFFJCIBNCY 
FOR TIIE PORT OF PORTLAND 

By:~ Dl~ Cnsel for Po ~ rtland 
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REVENUE SHARING AGREEMENT 
BETWEEN 

SAUSE BROS. OCEAN TOWING CO .• INC. 
AND 

TIIE PORT OF PORTLAND 

This REVENUE SHARING AGREEMENT is entered into effective as of November I, 
1995, between SAUSE BROS. OCEAN TOWING CO., INC., an Oregon corporatio n 
("SAUSE") and THE PORT OF PORTLAND, an Oregon port district (the "PORT"). 

RECITALS: 

A. SAUSE intends to use the PORT's Terminal 2 as a regularly scheduled Columbia River 
public port of call for ocean barge operations, handling both eastbound and westbound cargo, but 
excluding bulk cargoes. 

B. The PORT wishes to offer SAUSE financia l incentives lo ensure a minimum annual 
number of port calls by SAUSE. 

NOW, THEREFORE, the PORT and SAUSE agree as follows: 

1. TERM 

I. I. l nitiaJ Term. 

Th.is Agreement shall be for a term of two years (the " lnitial Tenn''), beginning November 
l, 1995, and continuing through October 31. 1997. As used in this Agreement, "Contract Year" 
shall mean the period from November l through October 3 1 each year. 

1.2. Additional Tenn. 

Al the end of the Initial Term, SAUSE and the PORT agree to negotiate in good faith 
toward three subsequent one-year renewals to this Agreement, on terms mutually agreeable to the 
parties; provided, however, that nothing in this Agreement shall obligate either party to enter into 
any renewal past the Initial Term, and provided further that this Section l.2 shaJI not create rights 
enforceable in any judicial, administrative or arbitration proceeding. 

2. USE OF PREMJS'ES 

The PORT shall have no obligation to provide marine terminal services to SAUSE 
pursuant to this Agreement. SAUSE shall be responsible for obtaining such services by separate 
arrangement with the manager or terminal operator designated by the PORT to manage Terminal 
2 (the "Tenninal Operator"), and the PORT shall have no liability whatsoever for the Terminal 
Operator's actions or inactions with respect to such services. SAUSE shall use such portions of 
the PORT's Terminal 2 as may be designated by the Terminal Operator (the "Premises"). 

I - REVENUE SHARJNG AGREEMENT -- SAUSE BROS. OCEAN TOWING 

POPT2100481 



• 0 0 

3. DOCKAGE 

3.1. Applicable Rates. 

SAUSE's operations on or over the Premises shall be subject to the PORT's Terminal 
TariffNo. 7, as it may be supplemented, reissued or replaced from time to time (the "Tariff'). 
SAUSE agrees to pay alJ applicable port charges provided at SAUSE's request at rates published 
in the Tariff: except as otherwise stated in this Agreement and except to the extent SAUSE and 
the Terminal Operator have entered into an agreement setting forth different rates. 

3.2. Revenue Sharing. 

___ Subject to Section 3.3, the PORT shall rebate to SAUSE thirty percent (30%) of all 
dockage revenues which, pursuant to the terms of any agreement in place between the PORT and 
the Tenninal Operator, are received by the PORT as a result of SAUSE's operations on the 
Premises during the Initial Term of this Agreement. The PORT shall remit such rebate to SAUSE 
within 45 days following the end of each Contract Year. 

3.3. Minimum Annual Port Calls. 

SAUSE agrees to provide a minimum of not less than fifteen ( I 5) barge calls at. the 
Premises during each Contract Year (the "Minimum Annual Port Calls"). If SAUSE fails to 
provide the Minimum Annual Port Calls during any Contract Year, SAUSE shall not be entitled 
to any rebate pursuant to Section 3.2 for that Contract Year. 

4. FORCE MA.JEURE 

4.1. Force Majeure Event. 

In the event that SAUSE's performance under this Agreement is prevented or made 
impracticable for a period of twenty-one (21) days or more by occurrences beyond SAUSE's 
control, including but not limited to strikes, labor disturbances, riots, fire, governmental action, 
war, acts of God, or other causes of similar nature, the Minimum Annual Port Calls required 
pursuant to Section 3.3 shall be reduced by one barge call for each full 21-day period that 
performance remains prevented or impracticable; provided, however, that relief pursuant to this 
Section 4 shaU be available only to the extent such occurrences are not due to SAUSE's fau lt or 
negligence, and onJy to the extent SAUSE has used reasonable diligence in seeking to overcome 
any obstacles resulting from such occurrences. In the event of an occurrence subject to this 
Section 4, SAUSE shall resume performance within a reasonable time after such obstacles are 
removed. 

4.2. Tennination Due to Force Majeure. 

In the event that performance is (or with reasonable certainty will be) prevented or made 
impracticable as specified in Section 4.1 for a period of 60 days or more, either party may 
terminate this Agreement by delivering to the other party 30 days written notice of its intent to do 
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• so. In the event of termination pursuant to this Section, the number of Minimum Annual Port 
Calls as specified in Section 3.3 shall be reduced pro-rata for that portion of the Contract Year 
remaining after termination. 

5. RULES, REGULATIONS AND LAWS 

SAUSE agrees to comply with aJJ applicable rules, regulations and ordinances of the 
PORT, including rules and regulations adopted by the Executive Director or the Executive 
Director's designee. SAUSE further agrees to comply with all applicable federal, state and 
municipal laws, ordinances and regulations, and SAUSE further agrees to indemnify and hold 
harmless the PORT, its Commissioners, officers, agents, and employees from any liability o r 
penalty which may be imposed by govern.mental authorities by reason of any asserted violation of 
the foregoing by SAUSE or its agents or employees. 

6. NOTICES 

All notices required under this Agreement shall be sent by certified mail, postage prepaid, 
addressed as indicated in this section, provided that either party may change its address for the 
receipt of notices by notice to the other party in writing. Until changed, notices shall be sent to 
the PORT at The Port of Portland, Attn.: Marine Director, P.O . Box 3529, Portland, Oregon 
97208, and to SAUSE at Sause Bros. Ocean Towing Co., Inc., 155 E . Market Avenue, Coos 
Bay, Oregon 97420. Notices shall be deemed delivered as of the date of mai.ling. 

7. INDEMNIFICATION 

SAUSE agrees to indemnify, save harmJess, and defend (using counsel satisfactory to the 
PORT) the PORT, its Commissioners, directors, officers, and employees from and against any 
and all claims, damages, expenses, costs, fees, and suits, based upon or arising out of injuries or 
damages to third persons or property, actually or allegedly caused by or resulting from, directly or 
indirectly, in whole or in part, SAUSE'S use or occupancy of or activities on the Premises. This 
indemnity shall not extend to that portion of any claim o r claims directly arising from or caused by 
the negligence of the PORT. 

8. OTHER PROVISIONS 

8.1. Assignment. 

SAUSE shall not assign any of its rights under this Agreement 

8.2 . Waivers 

No waiver by the Port of any of the tenns. conditions or covenants contained in this 
Agreement shall be deemed or taken as a waiver at any time thereafter of the same or any other 
tenn, condition or covenant, nor of strict and prompt performance thereafter. 
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8.3. Survival. 

Termination of this Agreement shall not affect any right, obligation or liability of either 
party which accrued prior to termination, nor any right, obligation or liability which by its nature 
survives termination. 

8.4. Attorney Fees. 

If suit or action is instituted in coMection with any controversy ansmg out of this 
Agreement, the prevailing party shall be entitled to recover, in addition to costs, such sum as the 
court may adjudge reasonable as attorney fees, or in the event of appeal, as allowed by the 
appellate courts. 

8.5. Applicable Law. 

This Agreement shall be construed according to the laws of the State of Oregon and the 
United States, and jurisdiction shall be in the circuit court of the State of Oregon for Multnomah 
County. 

8.6. 

SAUSE agrees to pay any and all lawful truces, assessments or governmental charges that 
may be assessed or levied by any governmental upon any interest which SAUSE acquires under 
this Agreement or any possessory right w hich SAUSE may have in or on the Premises. 

8.7. Modifications. 

Th.is Agreement may be modified, altered or amended only by a writing signed by 
authorized representatives of both parties. 

SAUSE BROS. OCEAN TOWING CO, INC. 

s.'v: ~--(..- , (x~ i L ,;> f --~ 
'Dal~ause (, 

P resident 

~ OF PORTLAND 

VA.6c:&7~ 
Mike Thorne 
Executive Director 

APPROVED AS TO LEGAL SUFFICIENCY: 

By: 2oe 
Co~el 
~ 

V 
Port of Portland 

APPROVED BY COMMISSION 

Dale: ________ _ _ 
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• AMENDMENT NO. I 
TO 

REVENUE SHAlUNG AGREEMENT 
BETWEEN 

SAUSE BROS. OCEAN TOWING CO., INC. 
AND 

THE PORT OF PORTLAND 

,, ... 

This Amendment No. I ("Amendment") dated as of the / 7 -g,, day of 
~ , l 996, is entered into by and between SAUSE BROS. OCEAN TOWING 

CO., INC., an Oregon corporation ("Sause") and the PORT OF PORTLAND, a port 
district of the State of Oregon ("Port"). 

The Port and Sause entered into a Revenue Sharing Agreement effective 
November I, 1996, Port Agreement No. 96-128 (the "Agreement"). The parties now 
wish to amend the Agreement 

NOW THEREFORE, based on the foregoing, the Port and Sause agree as follows: 

I . Section I. I shall be deleted in its entirety and replaced with the following: 

1.1 Initial Tc;rm, 

This Agreement shall be for a term of approximately two years (the 
" Initial Term"), beginning November I, 1995, and continuing through and 
including September 30, 1997. As used in this Agreement, "Contract 
Year" shall mean the period from October 1 through and inc luding 
September 30 of each year. 

2. There shall be no adjustment as a result of this Amendment in the 
Minimum Annual Port Calls for the initial Contract Yeill' because Sause has already met 
the obligation of 15 barge calls within lhe shorter initial Contract Year established 
pursuant to Lhis Amemlment. 

3. CapiLali;,,eJ terms used but nol ol herwise Jefinetl herein shall have the 
same meanings as in the Agreement. 

\\ 
\\ 
\\ 
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• 4. Except as amended hereby, all other tenns of the Agreement shall remain 
in full force and effect. 

SAUSE BROS. OCEAN TOWING CO., 
INC. 

I 
0-,~" 

By'-_ltL ~ -t<--?C 
Dale Sause, Preident 

THE PORT OF PORTLAND 

By~ rike Thmne,Execiveector 
APPROVED AS TO LEGAL 
SUFFJCIENCY 
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• AMENDMENT NO. 2 
TO 

0 

REVENUE SRARTNG AGREEMENT 
BETWEEN 

SAUSE BROS. OCEAN TOWING CO., INC. 
AND 

THE PORT OF PORTLAND 

This Amendment No. 2 ("Amendment") dated as of the J4L, day of 
~ , 1997, is entered into by and between SAUSE BROS. OCEAN TOWING 

CO., INC., an Oregon corporation ("Sause") and the PORT OF PORTLAND, a port 
district of the State of Oregon ("Port"). 

RECJTALS 

A. The Port and Sause entered into a Revenue Sharing Agreement effective 
November 1, 1995, Port Agreement No. 96-128, as amended by Amendment No. I dated 
as of October 17, 1996 (as amended, the" Agreement"). 

B. The parties now wish to extend the term for one additional year. 

NOW THEREFORE, based on the foregoing, the Port and Sause agree as follows: 

I. TERM 

The term of the Agreement shall be extended for an additional one year ending 
September 30, 1998, upon the same terms and conditions as set forth in the Agreement. 

Except as amended hereby, all other terms of the Agreement shall remain in fu ll 
force and effect. 

SAUSE BROS. OCEAN TOWING CO., THE PORT OF PORTI,AND 

:tJDwk 
APPROVED AS TO LEGAL SUFFICIENCY 
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• AMENDMENT NO. 3 
TO 

REVENUE SHARING AGREEMENT 
DETWEEN 

SAUSE BROS. OCEAN TOWING CO., INC. 
AND 

THE PORT OF PORTLAND 

This Amendment No. J ("Amendment") dated as of the 5 ~ day of 
Nov~""bv- , 1998, is entered into by and between SAUSE BROS. OCEAN TOWING 
CO., £NC., an Oregon corporation ("Sause") and the PORT Of PORTLAND, a port 
d is trict of the State of Oregon ("Port"). 

RECITALS 

A. The Port and Sause entered into a Revenue Sharing Agreement effective 
November I , 1995, Port Agreement No. 96-128, as amended by Amendment No. I dated 
as of October 17, 1996 and Amendment No. 2 dated as of October 3, 1997 (as amended, 
the "Agreement"). 

B. The parties now wish to extend the term for one additional year. 

NOW THEREFORE, based on the foregoing, the Port and Sause agree as follows: 

1. TERM 

The tem, of lhe Agreement shall be extended for an additional one year ending 
September 30, J 999, upon the same tenns anc.l cond itions as set forth in the Agreement. 

Except as amended hereby, all other terms of the Agreement shall remain in full 
force and effect. 

SAUSE OROS. OCEAN TOWING CO., 
l NC. 

ByCl-wLAds= 
THE PORT OF PORTLAND 

~ -~ 
ikeThorne,Executive Director 

APPROVED AS TO LEGAL SUFFlCIENCY 
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• AMENDMENT NO. 4 
TO 

REVENUE SHARJNG AGREEMENT 
BETWEEN 

SAUSE BROS. OCEAN TOWING CO., INC. 
AND 

THE PORT OF PORTLAND 

This Amendment No. 4 ("Amendment") dated as of the~~ day of 
~~. 2000, is entered into by and between SAUSE BROS. OCEAN TOWING 
co.,IN Oregon corporation ("Sause") and the PORT OF PORTLAND, a port 
district of the State of Oregon ("Port''). 

RECITALS 

A. The Port and Sause entered into a Revenue Sharing Agreement effective 
November I, 1995, Port Agreement No. 96-128, as amended by Amendment No. 1 dated 
as of October 17, 1996 and Amendment No. 2 dated as of October 3, 1997, and 
Amendment No. 3 dated as ofNovember 5, 1998 (as amended, the "Agreement''). 

D. The parties now wish to extend the term for one additional year. 

NOW THEREFORE, based on the foregoing, the Port and Sause agree as follows: 

1. TERM 

The term of the Agreement shall he extended for an additional one year ending 
September 30, 2000, upon the same terms and conditions as set forth in the Agreement. 

Except as amended hereby, all other terms of the Agreement shall remain in full 
force and effect. 

SAUSE BROS. OCEAN TOWING CO., 
JNC. 

1 - Sause Rev. Sharing Amend. 4 

THE PORT OF PORTLAND 

~ : ~ 
M ikeThome,Executive Director 

APPROVED AS TO LEGAL StJFFlCIENCY 

By, V:J-~. 
Counsel for the Port of Portland 

\\popfs\marprop-pvt\contract\sause no. 4.doc 
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• DOCKAGEREBATEAGREEMENT 
DETWEEN 

MEDBULK MARITIME CORP. 
AND 

TlIE PORT OF PORTLAND 

TH1S DOCKAGE REBATE AGREEMENT ("Agreement") is made and entered into al 
Portland, Oregon, by and between MED BULK MARITIME CORP., referred to hereinafter as 
"MedBuJk," and THE PORT OF PORTLAND, a Port District existing under the laws of the 
Sta1e of Oregon, hereinafter called the "Port." 

RECJTALS 

A. The Port and Stevedoring Services of America ("SSA") are parties to a 
Management Agreement ("Management Agreement'') dated October 1, 1995, pursuant to which 
SSA operates the Port's Marine Terminal No. 2 located in Portland, Oregon (the "Terminal"). 

B . Under the tenns of the Management Agreement, the Port receives from SSA one-
bundred percent of all dockage revenues collected by SSA from ships using the Terminal. 

C. In order to provide MedBulk an incentive to use Terminal 2 as its Columbia River 
Port of Call for all forestry products and general cargo operations, the Port is willing to rebate a 
portion of dockage fees received from SSA on account of MedBulk's use of the Terminal, 
subject to the terms and conditions of this Agreement. 

In consideration of the mutual covenants and agreements set forth to be kept and 
performed by the parties, the Port and MedBuJk agree as follows: 

1. TERM 

This Agreement shall be for an initial term of one year beginning April 1, 1997, continuing 
through and including March 31, 1998, and shall automatically renew for two additional terms of 
one year each, unless a party termjnates lhe Agreement by notice to the other given al least forty­
five (45) days prior to the end of the lhen current Contract Year, in which case the Agreement 
shaU terminate at the end of such Contract Year. As used herein, "Contract Year" shall mean the 
period from April l through March 31 of each year during the te1m of this Agreement. 

2. REBATE 

2.1 Revenue Sharing 

Med8u1k shall receive a 10 percent (10%) rebate on dockage collected by SSA with 
respect to Med.Bulk's operations at the Tenninal during a Conbucl Year so long as McdBulk has 
satisfied all of the conditions set forth in Section 2.2 with respect to such Contract Year. The 
Port shall rebate to MedBulk the amount of rebate owing within 60 days after tbe close of the 
Contract Yenr. 

I - MedBulk Dockage Rebate l:\PRJV /\ TE\MALl.OF\OOCS\CONTRACl\MEDBULK.DOC 
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• 2.2 Conditions of Rebate 

In the event that MedBulk fails lo satisfy either condition set f01th in this Section 2.2, 
MedBulk shall not be eligible for any rebate for the Contract Year during which MedBulk fails to 
satisfy the condition: 

2.2.1 Minimum Annual Number of Port Calls 

MedBulk guarantees a minimum annual number of ten (10) calls (Minimum 
Annual Guarantee'') at the Terminal by MedBulk ships per Contract Year. 

2.2.2 Port of Call 

MedBulk shall use the Terminal as its Columbia River Port of Call for all forestry 
products and general cnrgo operations during the term of this Agreement. 

2.3 Projected Annual Port Calls 

As of the date of this Agreement, Med.Bulk anticipates the number of vessel calls at the 
Terminal to be approximately twelve (12) per Contract Year. 

3. APPLICABILITY OF T ARIFF 

All of MedBulk's operations at or over the Terminal shall be subject to the Port's then ctment 
Tenninal Tariff, as filed with the Federal Maritime Commission (FMC), and all supplements 
thereto and reissues thereof ("Tariff'), except as modified by the express tenns of this Agreement 
and as modified by any agreement between SSA and MedBulk. The Tariff, as so modified, is 
hereby incorporated by reference and made a part of this Agreement as if fuJly set out herein. 
MedBulk. hereby acknowledges receipt from the Port of a copy of the Toriff as in effect on the 
date of this Agreement. 

4. FORCE MAJEURE 

4.1 TI1e duties and obligations of each of the parties hereunder may be suspended 
during such time as pe1fonnance by either party is prevented or made impracticable by 
occurrences beyond the control of the party affected, and to the extent such occurrences are not 
due to the fault or negligence of lhe party affected. Such occurrences include but are not limited 
to strikes, labor disturbances, riots, flood, fire, governmental action, war, acts of God, or other 
circumstances of similar nature. The party seeking relief W1der this clause is required to have 
used reasonable diligence in overcoming such obstacles, and performance shall resume within a 
reasonable time after the obstacle is removed. 

4.2 The foregoing shall not be considered a waiver of either party's obligation under 
this Agreement, and upon the occurrence of a Force Majeure event, the Minimum Annual 
Number of Calls shall be reduced on a pro-rata basis re.fleeting the period during which the Force 
Majeure condition remains in effect. 

4.3 In the event that performance is prevented or made impractical under the 
provisions of Section 4.1, or there is reasonable certainty that performance will be prevented for 
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• a period of 60 days or more, either party may terminate this Agreement by delivering to the other 
party 30 days' written notice of its intent to do so. 

5. NOTICES 

AJI notices required or desired to be given under this Agreement shall be in writing and may be 
delivered by hand delivery or by placement in the U.S. mail, postage prepaid, as certified mail, 
return receipt requested, addressed 

to the Port at: The Port Of Portland 
Post Office Box 3529 
Portland. Oregon 97208 

and a copy to: 

Attn.: Marine Contracts Admirustrator 

The Port Of Portland 
Post Office Box 3529 
Portland, Oregon 97208 
Attn.: Legal Department 

and to MedBulk at: MedBulk Maritime Corp. 
180 Howard Street. Suite 360 
San Francisco, CA 94105 
Attn.: Capt. Massimo Juris 

Any notice delivered by hand delivery sha11 be conclusively deemed received by the addressee 
upon actual delivery; any notice delivered by mail as set forth in this Agreement shall be 
conclusively deemed received by the addressee on the third business day after deposit. The 
addresses to which notices are to be delivered may be changed by giving notice of such change in 
accordance with this notice provision. 

6. WAIVER 

No waiver by either party at any time of any of the terms, conditions, covenants, or agreements 
of tl1is Agreement shall be deemed or taken as a waiver at any time thereafter of the same or any 
other tenn, condition, covenant, or agreement herein contained, nor of the strict and prompt 
performance thereof by the proper party. Termination under any provision of 1his Agreement 
shall not affect any right, obligation, or liability of Mec!Bulk or the Port which accrued prior to 

such termination. 

7. ATTORNEY FEES 

If suit or action is instituted in connection with any controversy arising out of this Agreement, 
the prevailing party shall be entitled to recover, in addition to costs, such sum as the court may 
adjudge reasonable as attorney fees, or in the event of appeal, as allowed by the Appellate Court. 
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8. t\SSIG:N'MENT 
~ Agreement is pctSOnal to MedBulk, and tben:fore. no werest in this Agreement may be 
~igned, pledged. txanlfcrred, or mortgaged 'Without Che pri<ll" writti:n oomeut of Om Pon (Vihlch 
coosc:ut the Port may withhold or coaditlon in ib Port's sole d.iscretlon). Any ~ or 
attempted 11.mgnmeot without the Port's prior written oonoont sbBil bo vold. 1his provi.siot, shall 
apply to ail~ inoludms any that may ~by operation oflaw. 

9. Ml'LJCABLE LAW 

It .Is expressly understood and agreed that this ~ la2d all questions acisiog lhen:undcr 
shall be co-ui.troal acoording to the laws of tbc. Stnta crf Oregon, and jari:idictioo. :iball be the 
Cin..ril Cotll't oftbe State ofOn:gon., MnJtnomah Couw:y. 

10. NOADDIDONALPENALTIES 

Uwe are no lldditiooal penalties to MedBulk f.or f.ailuce to meet tbe Mmitniwt AnooaJ. Ouam.ntec 
othet thAn loss of Ibo relm4 fur tbnt Contxact Year. 

11. MODlFICATIONS 

This Agreemoot o:uiy be modified, altered. or amendod only with tho 6xprt38 written co.oscnl of 
both parties. 

THE PORT OF fOR'fLAND 

~: / ~-=:: 
APPROVED AS TO l'.BGAL S'OFFICIENCY 

4 • Med.Bulk Docl:age R.eb1ne 
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Box 3529, Portland, Oregon 97208, U.S.A. 
503/231-5000 

March 20, 1998 

Captain Massimo Juris 
MedBulk Maritime Corp. 
180 Howard Street, Suite 360 
San Francisco, CA 94 lOS 

AUTOMATIC RENEWAL 
DOCKAGE REBATE AGREEMENT #97-079 

Dear Captain Juris: 

' 

I am pleased to see that, pursuant to Section 1 if the above named agreement, your 
contract with the Port of Portland will automatically renew as of April l, 1998. This 
resets the expiration date to March 31, 1999, with one more automatic renewal of one 
year. 

All tem1s of the agreement remain in force, so MedBulk: will continue to receive a 
IO percent (I 0%) rebate on dock age collected by SSA as long as it makes the minimum 
annunJ number of ten (10) calls per contract year and uses Terminal 2 for all forestry 
products and general cargo operations during the term of the agreement. 

Please feel free to call me at 1-800-547-8411, ext. 2013, if you have any questions or 
concerns regarding this matter. 

Sincerely, 

cc: Francois Elmaleh 

Pon ot Portland offices located in Portland, Oreoon, U.S.A. 
Chicago, Illinois; Washington. D.C.; Hong Kong: Seoul, Taipei; Tokyo 
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• 0 Port of Portland 
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B<lll 3529. Portland, Oregon 97208. U.S.A. 
503/231 ·5000 

/!J I ~~(;,dU46-

~ ft .Mt, 
Post-it- Fax Note 7671 Date .5'· '9-5'· 
To 

February l 7, 1999 
Phone# Phonoll 

Fax1 FlllC I 

Captain Massimo Juris 
Medbulk Maritime Corp. < (1 /t:L. 

-· 180 Howaxd 3t., Suite 360 - L/ 'vlf (Ykrwf-r~ o-r. 1 o-r£.. 7 uC) 
San Francisco, CA 94lojo/ IJ 

AUTO MA TIC RENEW AL 
DOCKAGE REBA TE AGREEMENT #97-079 

Dear Captain Juris: 

I am pleased to see that, pursuant to Section l of the above named agreement, your 
contract with lhe Port of Portland will automatically renew as of April l, 1999. This 
resets the expiration date to March 3 l, 2000, and this is the last automatic renewal 

provided for in this contract 

All terms of the agreement remain in force, so MedBulk will continue to receive a 10 
percent ( l 0%) rebate on dockage collected by SSA as long as it makes the minimwn 
annual number of ten (10) calls per contract year and uses Terminal 2 for all forestry 
products and general cargo operations during the tenn of the agreement. 

Please feel free to call me at 1-800-547-8411, ext. 201 I, if you have any questions or 

concerns regarding this matter. 

Sincerely, 

~~ 
Alice Patten 
Contracts Administrator 
Marine Division 

cc: Francois Elmaleh 

K~C}~ 

Port or Portland ollices located 1n Portland, Oregon. U.S.A. 
Chicago, llfiools; WashlrYJlon. O.C.; Hong Kong: Seoul; Taipei; Tokyo 
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• 
OFFICE LEASE 

8UW££N 

THE PORT OF PORTLAND 

(the Lessor) 

AND 

GULF & ATLANTIC MARITIME SERVICES, INC. 

(lhe "Lessee") 

Dated as of: April 21. 1997 
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• OFFICE LEASE 
GULF & ATLANTIC MARITIME SERVICES, INC. 

T-2 ADMINISTRATION BUILDING 

THIS LEASE is made and entered into on the 2.1 ~+ day of April 1997, between GULF 
& ATLANTIC MARJTIME SERVlCES. INC., organized and cllisting under the laws of the 
state of Delaware, ("Lessee") and THE PORT OF PORTLAND, a port dist rict of the State of 
Oregon ("Port"). 

RECITALS 

A. The parties, intending to be legally bound by U1e terms of tl1is Lease, agree as 
follows: 

I. PREMISES 

1.1 Description of Premises 

The Port leases to Lessee, and Lessee leases from the Port, office space located on the 
third floor of the T-2 Administration Building (the "Building"). The rentable area of the space 
within the Bujlding, for purposes of this Lease, is agreed to be six hundred and eighty-two (682) 
square feet (the "Premises"). The Premises is more particularly described and shown on Port 
Drawing No. T-2 97- 1, attached as Exhibit A. 

1.2 Use of Premises 

1.2.1 Permitted Use and Compliance with all Laws 

Lessee shall use the Premises for office space. No other use may be made of the 
Premises without the prior written approval of the Port, which approval shall be in the sole 
discretion of the Port. Use must be in conformance with applicable Port Ordinances and with all 
applicable laws, ordinances, mies and regulations of state, federal or other public government 
authority. Lessee shall promptly provide to the Port copies of all communications from any such 
government entity which relate to Lessee's noncompliance or alleged noncompliance with any 
Jaw or government requirement relating to Lessee's use of the Premises. 

1.2.2 Limil,; on Use 

Lessee shall not, without the prior written consent of the Port, use any device 
which would violate any local noise ordinance or cause substantial vibration, fumes or electronic 
interference on the Premises. No satell ite or cable receiving equipment, e lectron ic transmitting 
devices (other than telephone, telex or telecopier machines) shall be installed, maintained or 
operated on the Premises except with writ1en approval of the Port. Lessee shall not overload the 
electrical circuits from which Lessee obtains current. Electrical service furnished wi ll be 110 
volts unless different service already exists in the Premises. Lessee shall provide Lessee's own 
surge protection for power furnished to computers and any other electronic devices/equipment 
approved for use by the Port. If lessee needs to use equipment other than standard office 
equipment, Lessee must obtain the Port's written permission to operate such equipment during 
specified hours. Lessee shall not use or pennit anyone else to use the Premises, or permit 

I - Gulf & Atlantic Office Lease J ·IPRI V ATE\MA LLOF\DOCS\CONTRACT\G&A n.ooc 
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anything to be done in the Premises, which: (i) adversely affects or is likely to adversely affect 
the Build ing or the Premises or any clement or part of the Building or the Premises, or the 
operations of the Building or the Premises; (ii) creates any condition that is a safety hazard or 
violates OSHA regulations; (iii) creates a condition that may increase the rate of fire insurance 
for the Building or prevent the Port from taking advantage of any ruling of an insurance rati ng 
bureau that would allow the Port to obtain reduced rates for its insurance policies or violates any 
requirements of Lessee's insurance carrier; ( iv) creates a hazard or a nuisance, or disturbs other 
tenants or occupants of the Duilding. 

J .2.3 Appurtenant Rights 

Lessee, Lessee's customers, employees, and invitees shall have the nonexclusive 
right to use the Building's Common Areas in common with the Port and with others to whom the 
Port has granted or may grant such right. The term "Common Areas" generally means existing 
building hallways, lobby areas, bathrooms, sidewalks, the parking area and any other areas 
designated as Common Areas by the Port. 

2. T ERM 

2.1 T erm 

·n,e term of this Lease ("Lease Term"), shaU commence on April 21, 1997, 
("Commencement Date") and shall continue through and including April 20, 1998, (" Expiration 
Date") un less sooner tcnninated pursuant to the terms of this Lease. 

2.2 Extension O ption 

So long as no uncured Event of DefauJt (defined in Section I 0) exists under this Lease, 
and so long as the Port desires to rent space in the Building, Lessee shaJl have the option to 
extend (the "Extension Option") the Lease Term for one (I) additional tenn of two years. The 
terms and conditfons of the Lease for the Extension Option shall be identical with those for the 
initia l Lease Tenn except: ( i) Basic Rent shall be recalculated pursuant to Section 3.2; and 
(ii) the Port may elect to require amendments to this Lease to incorporate any provisions from the 
Port's then current leases considered to be standard provisions by the Port. If the Port does 
require amendments to the Lease, the Port shall give written notice to Lessee within fifteen (15) 
days after receipt of Lessee's notice exercising the Extension Option. Along with such notice, 
the Po rt shall send Lessee a copy of the proposed amendments to the Lease. If the Port makes 
such election, Lessee shall have ten ( I 0) days after delivery of the Port's notice to withdraw 
Lessee's exercise of the Extension Option by written notice to the Port; otherwise, Lessee shall 
be deemed to have accepted the Port's required c hanges. Lessee must exerc ise Lessee's 
Extension Option by giving the Purl written notice, no t less than one hundred eighty (180) days 
nor more than two hundred seventy (270) days prior to the last day of the expiring term. 

3. RENT 

3.1 Basic Re nl and Additional Rent 

Lessee shall pay to the Port a monthly rent, referred to as "Basic Rent." AH other slims 
which become payable by Lessee to the Port shall be considered "Additional Rent" due under 
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• this Lease. "Rent," as used herein, shall mean all such Additional Rent, together with Basic 
Rent. Rent due shall be as follows: 

Rent Square Feet Rate Per Annual Monthly 
Square Foot Amount Amount 

Basic Rent 682 $10. 12 $6,901.84 $575.15 

Additional Rent 682 $6.25 $4,262.50 $355.21 

Totals 682 $ 16.37 $11,164.34 $930.36 

Basic Rent for the first month and the Security Deposit shall be paid upon execut ion of 
this Lease. 

3 .2 Adjustment to the Basic Rent 

The Basic Rent shall be adjusted at the beginning of each third year to an amount 
calculated in accordance with the calculation of adjustment described in Section 3.2. 1, provided 
that in no event shall Basic Rent be adjusted downward. 

3.2.1 Calculation of Adjustment 

Dasie Rent shall be adjusted by mu ltiplying the Dasie Rent then in effect by the 
Port's calculation of the change from December 1996 to December just prior to the new Lease 
year in which the calculation is to occur of the "Consumer Price Jndex. - Seasonally Adjusted 
U .S. City Average for al l ltems for All Urban Consumers ( 1982-84-100)" published in the 
Monthly Labor Review by the Bureau of Labor Stalistics of the United Slates Deparlrnent of 
Labor (the "CPl -U"). 

3.2.2 C hange in Index 

Jn the event the CPI-U is d iscontinued, the "Consumer Price Index - Seasonally 
Adjusted U.S. City Average for all Jtems for Urban Wage Earners and Clerical Workers (1982-
84= l 00)" published by the Bureau of Labor Statistics or in the monthly Labor Review of the 
United States Department of Labor shnll be used for making the computation. In the event the 
Bureau of Labor Statistics shall no longer maintain such statis tics on the purchas ing power of the 
U.S. consumer dollar, comparable s tutistics published by a respons ible fi nancial periodical or 
recognized authority selected by the Port shall be used for making the computation. 

3.2.3 Change in Buse Year 

lf the CPT-U base year 1982-84 (or other base year for a substituted index) is 
changed, the denom inator figure used in making the computation in this Section 3.2 shall 
accordingly be changed so that a ll increases in the CPJ-U from the base year arc taken into 
account notwithstanding any su ch change in such ('Pl-U bac;e year. 

3 .3 Security Deposit 

Jn addition to payments of Bas ic Kent, Lessee shall deposit wi U1 the Port, upon or prior to 
execution of this Lease, cash in the amount of$930.36 as a security deposit (the "Depos it"). The 
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• Deposit shall not earn interest, shall not be considered to be held in trust for Lessee and shall not 
be considered an advance payment of rent or a measure of the Port's damages in the event of a 
default by Lessee, and may be commingled with other funds of the Port. The Port may, but shall 
not be obligated to, apply all or any part of the Deposit to Rent or other amount not paid by 
Lessee when due or any amount which the Port may expend or incur by reason of Lessee's failure 
to perform any obligation under this Lease. If the Port applies all or any part of the Deposit, 
Lessee shall, upon demand, immediate ly replenish the Deposit to its original full amount. l f 
Lessee fully performs all of Lessee's obligations under this Lease, the Deposit, or any balance 
remaining, shall be returned to Lessee within thirty (30) days after the expiration of this Lease 
and de livery to the Port of possession of the Premises a5 required by this Lease. Jo the event of 
any sale of the Port's interest in the Premises, the Port may transfer the Deposit to the purchaser 
and the Port shall have no further liability lo refund the Oeposil. The Deposit shall be 
proportionately adjusted upward with every adjustment to Basic Rent as provided below. In the 
event that the Deposit is in a form other than cash, the Deposit shall be made pursuant Lo a 
written agreement between Lessee and the Port containing such tenns and conditjons as are 
acceptable to the Port. In the event that the Port and Lessee are unable to agree on the terms of 
the agreement respecting the Deposit on or before the date such Deposit is due, the Lessee shall 
deposit cash. 

3.4 Additional Rent 

As Additional Rent, Lessee shall pay a per-square-foot rate to cover operating expenses 
for the Premises. "Operating Expenses" are costs of operating, repairing, servicing and 
maintaining the Building and Common Areas, and include real property taxes; all water and 
sewer charges; the cost of heating and electricity provided to the Duilding (including the 
Premises); janitorial and cleaning supplies and services; costs of maintenance and landscaping 
services for the exterior Common Areas; administration costs and management fees; 
superintendent fees; security services. if any; insw-ance premiums; licenses and permits for the 
operation and maintenance of the Building and al l of its component elements and mechanical 
systems; and the annual amortized capital improvement costs (amortized over a period of time 
and at an interest rate selected by the Port). Operating Expenses shall be calculated in 
accordance with the Port's standard real estate accounting practices. The Port may include in 
Operating Expenses any costs attributable to support services provided by the Port to administer 
the Port's obligations relating to the Building and Common Areas, and costs incurred by the Port 
in connection with the accounting and billing of Operating Expenses. Effective as of July l of 
each year, the Port shall announce the revised per-square-foot costs of the estimated Operating 
Expenses for the upcoming Fiscal Year (currently July l through June 30) and Lessee's monthly 
rent payment shall then be adjusted to reflect the new Operating Expense amount. If Lessee 
makes payments before the new rate is announced, Lessee will be invoiced the difference and 
will pay that difference per the invoice terms. The amount of Operating Expenses set each July 
represents the Port's best estimate of what expenses will be for the coming year. II is therefore 
agreed between the parties that if the estimated amount is too low, no deficiency will be assessed 
and if the estimated amount is too high, no refund will be made. 
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- 3.5 Real Property Tax 

"Real Property Taxes" means all taxes and assessments of any public authority against 
the Building and the real property on which it is located, including rent taxes, gross receipt taxes, 
business license taxes and fees for pennits for the Building, and any other tax or charge levied 
wholly or partly in lieu thereof, and the cost of contesting the same. Lessee shall pay monthly, 
on the first day of every month, together with Basic Rent and as a part of Lessee's share o f 
Operating Expenses, "Lessee's Proportionate Share" of Real Property Taxes. ff any portion of 
the Building is occupied by a tax-exempt tenant so that the Building has a partial tax exemption 
under Oregon law, then, in computing Real Property Taxes (or any increase thereof), Real 
Property Taxes shall be calculated taking that exemption into account. If a separate assessment 
or identifiable tax increase arises because of Lessee's improvements to Lessee's Premises, then 
Lessee sha ll pay one hundred percent (100%) of such assessment or increase attributable to those 
improvements made by Lessee. Notwithstanding that Real Property Taxes will be paid to the 
Port on a monthly basis as part of the Operating Expense charge, because Real Property Taxes 
are assessed by the County on an annual basis, Lessee shal I be responsible for Lessee's 
Proportionate Share of the taxes for the entire tax year (currently July l - June 30) even if 
Lessee's Lease terminates p rior to the expiration of the tax year. However, if the Premises is 
leased to another tenant for the balance of any tax year, then those taxes paid by the new tenant 
will be used to offset those taxes paid by Lessee. 

3.6 County Rights 

Lessee agrees that the county to which Lessee is obligated to pay property taxes on 
account of this Lease or Lessee's possession or use of the Premises shall be an intended third 
party beneficiary of Lessee's obligation under this Lease to pay such taxes, and may, with the 
Port's prior written consent, enforce such obligation directly, by an action for a money j udgment, 
without affecting any right or remedy avai lable under this Lease or otherwise. No rights of the 
county under this Section shaH be construed to affect or limit the Port's ability to alter, amend, 
delete, rescind, or add any provision in this Lease, to enforce or waive enforcement of any of its 
tem1s, or to substitute o r release any party to this Lease, without notice to any county. 

3. 7 Other Taxes 

Lessee shall pay when due, all taxes and fees assessed against and levied against Lessee's 
fixtures, equipment, furnishings and personal property located in or on the Premises or elsewhere 
in the Building or Common Areas. Lessee shall cause Lessee's trade fixtures, furnishings, 
equipment and all other personal property to be assessed and billed separately from the real 
property of the Port. If any of Lessee's personal property is assessed with the Port's real property, 
Lessee shall pay to the Port the taxes attributable to Lessee's own property within ten ( I 0) days 
after receipt of a written statement setting forth the taxes applicable to Lessee's property. 
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• 3.8 Time and Place of Rent Payment 

Lessee shal l make a combined payment of Basic Rent an<l Operating Expenses, in 
advance, on or befon: the first day of each calendar month ("Out: Dalt:") without o!TSt:t, 
abatement or deduction, lo the Port al the following address or such other place as tJ1c Port may 
later Jesignale: 

The Port of Portland 
P.O. Box 5095 
Portland, Oregon 97208-5095 

All other Rent payments shall also be made lo this address on or before the designated 
Due Date set forth here in. 

3.9 Delinquency and Administrative Charges 

All amounts not paid by Lessee within seven (7) days of the Due Date shall bear a 
delinquency charge of eighteen percent (18%) per annum or, i f less, the maximum rate of interest 
allowed by law, from the date of delinquency until paid. The delinquency charge on the overdue 
amounts shall be subject to periodic change in the sole discretion of the Port. The Port's failure 
to impose a delinquency charge shall not be a waiver of the Port's other rights and remedies for 
such delinquent payment, nor of the Port's right to later charge and collect a charge for such 
delinquency. Acceptance of any delinquency charge by U1e Port shall in no event constitute a 
waiver of Lessee's default with respect to the overdue amount in question, nor prevent the Port 
from exercising any of the other rights and remedies granted under this Lease or by law. 

3.10 Acceptance of Rent 

The Port's acceptance of a late or partiaJ payment of Rent shall not constitute a waiver of 
any Event of Default (defined in Section 10.1 below). Endorsements or statements on checks of 
waiver, compromise, payment in full or the like shall have no legal effect. Lessee shall 
nonetheless remain in defauJt and shall also remain ob) igated to pay all Rent due even if the Port 
has accepted such partial or late payment. 

4. LESSEE•S OTHER OBLIGATIONS 

4.l Construction oflmprovemeol~ 

4.1.1 Port Approval 

Lessee shall undertake no construction, alteration, or changes ("Work") on or to 
the Premises without the prior written consent of the Port. The Port may require Lessee to 
submit to the Port for approval any of ilie following: the name of the proposed contractor ; final 
plans and specificat ions; a site-use plan; and architectural renderings. Approval must be 
obtafoed prior to application for any building or similar permit. The Port may condition its 
approval on Lessee's obtaining and delivering to the Port a performance bond and a labor and 
materials payment bond (issued by a corporate surety satisfactory to Lhe Port and licensed to do 
business in Oregon), each in an amount equal to the estimated cost of the construction and in a 
fonn satisfactory to the Port. J\ll improvements installed on the Premises by Lessee shall be the 
property of Lessee until tem1ination of this Lease. Upon tennination, however, such 
Improvements shall be deemed a part of the Premises, at the option of the Port, as more 
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- specifically provided in Section 9. "Improvements" shall mean all improvements made to and 
affixed to the Premises by either the Port or by Lessee. 

4.1 .2 Permits and Licenses 

No Work may commence until Lessee obtains and delivers to the Port copies of 
all necessary governmental permits and licenses. 

4.13 Other Requir·ements 

All Work shall be performed in a good and work.manlike manner and in 
conformance with applicable Port Rules and all permit requirements. All Work shall be done 
with reasonable dispatch. If requested by the Port, within thirty (30) days after the completion of 
any Work covered by this Section 4, Lessee shall deliver to the Port complete and fully detailed 
as-built drawings of the completed Work, prepared by an architect or engineer licensed by the 
State of Oregon. 

4.2 Maintenance 

4.2. l Geoernl 

Except for those responsibilities which are specifically designated as the 
responsibility of the Port in Section 5, Lessee shall keep and maintain the Premises and all 
Improvements, systems, (including those already on the Premises at the time of this Lease) and 
equipment located thereon, in good repair and operating condition and shall make all necessary 
and appropriate preventive maintenance, repairs, and replacements. Such maintenance includes, 
but is not limited to, the walls, floors, floor coverings, ceilings, lamps and lamp fixtures. 

4.2.2 Maintenance Standards 

Lessee shall regularly and consistently mainta in the Premises at all Limes in a 
clean, orderly and safe condition. Lessee shall also comply with any specific published or posted 
Port maintenance standards for the Building. Lessee shall comply with all applicable 
manufacturer's recommended maintenance standards for all systems, and equipment located 
within the Premises, and, whether or not such manufacturer's standards exist, shall take 
appropriate preventative mainrenance actions so as to maximize their useful lives. 

4.3 No Liens 

Lessee agrees to pay, when due, all sums for labor, services, materials, supplies, utilities, 
furnishings, machinery, or equipment which have been provided or ordered with Lessee's consent 
to the Premises. If any lien is filed against the Premises which Lessee wishes to protest, then 
Lessee shall immediately deposit cash with the Port, or procure a bond acceptable to the Port, in 
an amount suffic ient to cover the cost of removing the lien from the Premises. Failure lo remove 
the lien or furnish the cash or bond acceptable lo the Port within len (I 0) days shall constitute an 
Event of Default under th is Lease and the Port shall automaticaUy have the right, but not the 
obligation, to pay the lien off with no notice to Lessee and Lessee shall immediately reimburse 
the Port for any sums so paid lo remove any such lien. 
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·• 4.4 Utilities and Services 

The following utilities are included in Basic Rent and provided by the Port: E lectrical, 
heal, sanitary sewer and water. Lessee must make arrangement for any other util ities and shall 
promptly pay such other utility charges before delinquent. Interruption of services or utilities 
shall not be deemed an eviction or disturbance of Lessee's use and possession of the Premises, 
render the Port liable to Lessee for damages, or relieve Lessee from perfom1ance of Lessee's 
obligations under this Lease, including full payment of all Rent due. 

4.5 Signs 

Lessee shall not erect, install, nor permit upon the Premises any sign or other advertising 
device without first having obtained the Port's written consent, which the Port may withlmld in 
its sole discretion. Lessee shall remove all signs and sign hardware upon tennination of this 
Lease and restore the sign location to its former state, unless the Port elects to retain all or any 
portio n of the s ignage. 

4.6 Port Access to Premises 

The Pmt shall have the right to enter upon the Premises for the purposes of: (i) 
Confirming the performance by Lessee of all obligations under this Lease; (ii) doing any other 
act which the Port may be obligated or have the right to perform under this Lease; and (iii) for 
any other lawful purpose. Such entry shall be made on reasonable advance notice and during 
nonnal business hours, where practical, except in cases of emergency or a suspected violation of 
this Lease or the law. Lessee waives any claim against the Port for damages for any injury or 
interference with Lessee's business, any loss of occupancy or quiet enjoyment of the Premises or 
any other loss occasioned by such entry except to the extent caused by the gross negligence or 
willful miscomluct of the Port. The Port shall, at all times, retain a key with which lo unJock all 
doors in, upon or about the Premises, and the Port shall have the right to use any and all means 
which the Port may deem reasonable to open such doors in an emergency in order 10 obtain entry 
into the Premises. 

4.7 Safety Requirements 

Lessee shall conduct its operations, achv11Les and duties under this Lease in a safe 
manner, and shall comply with all safety standards imposed by applicable federal, state and local 
laws and regulations. Lessee shall require the observance of the foregoing by all subcontractors 
and all other persons transacting business with or for Lessee in any way connected with the 
conduct of Lessee pursuant to this Lease. 

Lessee shall exercise due and reasonable care and caution to prevent and control tire on 
the Premises and, to that end, shall provide and maintain fire extinguishers pursuant to applicable 
governmental Jaws, ordinances, statutes and codes fo r the purpose of protecting the 
Improvements adequately and restricting the spread of any lire from the Premises to any property 
adjacent to the Premises. The Port shall maintain the existing fire suppression sprinkler system 
in the Building. 

8 - Gulf & Atlantic Office Lease l:\PRJVA'I E\MALLOF\OOCS\CONTRAC1\G&AT2.DOC 

POPT2100510 



• 5. -PORT AUTHORITY AND OBLIGATIONS 

5.1 Quiet Enjoyment 

Subject to Lessee pcrfonning all of Lessee's obligations under this Lease and subject to 
the Port's rights of condemnation under Oregon law, Lessee's possession of the Premises will 
otherwise not be disturbed by the Port. 

5.2 Condition of Premises 

The Port makes no warranties or representations regarding the condition of the Premises, 
including, without limitation, the suitability of the Premises for Lessee's intended uses. Lessee 
has inspected and accepts the Premjses in "AS IS" condition upon taking possession. The Port 
shall have no liability to Lessee, and Lessee shall have no claim against the Port, for any damage 
or injury caused by the condition of the Premises. Unless otherwise agreed to in writing by the 
Port, the Port shall have no responsibility to bring the Premises into compliance with any laws, 
including, without limitation, any building or occupancy codes. Lessee shall be solely 
responsible for thoroughly inspecting the Premises and ensuring that it is in compliance with all 
laws. Lessee shal l also be solely responsible for e nsuring that the Premises meets all 
requirements of the Americans With Disabilities Act ("ADA"). 

5.3 Port Repair Obligation 

TI1e Port shall be responsible for the repair and maintenance of the Building exterior, 
roof, utilities, Common Areas, and the HV /\C system. Except ac; stated herein, the Port shall 
have no other maintenance or repair responsibilities of any nature whatsoever, including 
maintenance or repair of existing improvements. The Port shall have no liability for failure Lo 
perform any such required maintenance and rep~ir unless written notice of the need for such 
maintenance or repair for which the Port is responsible is given by Lessee and the Port fails to 
commence efforts to remedy I.he problem in a reasonable time and manner. The Port shall have 
no liability for interference with Lessee's use which might result from the Port's repair and 
maintenance efforts and no such efforts shall be constmed as a constructive eviction or other 
eviction of Lessee. Rent shall not be reduced during any such repair period. Notwithstanding 
the foregoing, any repair of damage caused by negligence or breach of this lease by Lessee, 
Lessee's subtenants, employees, agents, contractors or invitees, shall be Lessee's responsibility 
and shall be done at Lessee's sole expense. 

5.4 Port's Right to Relocate 

5.4.1 Port's Obligation to Operate Port Properties. 

Lessee acknowledges the Port's responsibility to the public to prudently operate, 
maintain and develop the Port's facilities. Jn executing this responsibility, the Port shall have the 
right to undertake developments, renewals, replacements and maintenance which the Port, in its 
sole discretion, deems prudent or necessary. Such right shall include the right of the Port to 
relocate Lessee, reduce the Premises, or otherwise provide for the termination of Lessee's rights 
under this Lease in the event that Lessee's possession of the Premises conflicts with proposed 
Port developments, renewals, replacements, use of or mflintenance ofTem1inal 2. 
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• 5.4.2 Terms of Relocation 

The Port's rights to relocate Lessee, reduce the Premises' size or terminate 
Lessee's rights to possess the Premises absent a default by Lessee and except as otherwise 
provided by this Lease, shall be subject to and in accordance with the following terms and 
conditions: 

5.4.3 Notification 

5.4.3.l The Port shall provide at least sixty (60) days' advance written 
notice to Lessee prior to requiring Lessee to relocate or reduce the Premises. Lessee may 
terminate this Lease by notice given within thirty (30) days after the Port's notice. If the Port 
requires Lessee to relocate, or if Lessee requests a relocation in the event that the Port requires a 
reduction or termination, the parties shall attempt to agree upon a substitute facility elsewhere on 
property owned by the Port. Lessee acknowledges that relocatioD space may not be avai lable. 

5.4.3.2 The Port and Lessee shall negotiate in good faith to fairly compensate 
Lessee for the direct costs of a relocation under this Section 5. 

5.4.3.3 Jn the event the Port determines that a suitable replacement faci lity or 
area owned by the Port cannot be found or in the event that the parties cannot reach agreemenl 
for compensation within thirty (30) days after the Port's initial notice, then in either event the 
Port shaJJ have U1e righl, upon U1irty (30) days' written notice to Lessee, to terminate this Lease 
and take possession of the Premises and title to all of the Improvements therein. 

5.5 Port Authority Over Common Areas 

1n addition to any other rights granted by law or by this Lease, the Port reserves the 
fo llowing specific rights with respect to the Common Areas: To adjust the boundaries of, 
expand or delete Common Areas and correspondingly adjust the Operating Expenses; to change 
Port Rules for the use of the Common Areas; lo permit the use of lhe Common Areas by others 
in such manner as the Port may from time to time detennine; to close all or any portion of the 
Common Areas (so long as Lessee still has ingress and egress to the Premises); to constn1ct 
additional buildings or other improvements in the Common Areas; to evict anyone from the 
Common Areas who fails to comply with any applicable Jaws including applicable Port 
Ordinances and/or Port Rules. 

6. ENVIRONMENT AL OBLlGA TIONS OF TENANT 

6.1 Definitions 

For the purposes of this Lease, the fo llowi ng definitions shall apply: 

6.J.1 "Environmental Laws" 

"Environmental Laws" shall be interpreted in the broadest sense to include any 
and a ll federal, slate and local statutes, regulations, rules, pennil tcnns, codes and ordinances 
now or hereafter in effect, as the same may be amended from time to time, and applicable 
decisional law, which in any way govern materials, substances, regulated wastes, emissions, 
pollulants, animals or plants, noise, or products and/or relate to the protection of health, natural 
resources, safety or the environment. 
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• 6.1.2 "Hazardous Substances" 

"Hazardous Substances" shall be interpreted in the broadest sense lo include any 
and all substances, emissions, pollutants, materials, or products defined or designated as 
hazardous, toxic, radioactive, dangerous or regulated wastes or materials or any other similar 
tem1 in or under any EnvironmentaJ Laws. "Hazardous Substances" shaJI also include, but not be 
limited to, fuels, petroleum and petroleum derived products. However, fue ls, petroleum, or 
petroleum derived products, so long as entirely contained within vehicl.cs, including automobiles, 
aircraft, and marine vessels, shall not be defined as "IJazardous Substances" under the terms o f 
this Lease. 

6.1.3 "F.nvironmental Costs" 

"Environmental Costs" shall be interpreted in the broadest sense to include, but 
not be limited to costs and damages arising from or relating lo: (i) any actual or claimed vio lation 
of or noncompliance with any Environmental Law; (ii) claims for damages, response costs, fines, 
fees or other relief relating to matters addressed in any Environmental Law; (iii) injunctive relief 
relating to matters addressed in any Environmental Law; (iv) Hazardous Substance Releases (as 
defined in Section 6. 1.4); and (v) violations of any environmental provisions of this Lease. Costs 
and damages as used in this Section shall include but not be limited to: (a) costs of evaluation, 
testing, analysis, clean-up, remediation, removal , disposal, monitoring and maintenance; (b) 
costs of reporting to or negotiating with any governmenl agency; ( c) fees of altomeys, engineers, 
consultants, and experts, whether or not taxable as costs, incurred at, before or after trial, appeal 
or administrative proceedings; (d) lost profits; and (e) diminution of value, loss, or restriction on 
use of property. 

6.1.4 "Razurdous Substance Release" 

"Hazardous Substance Release" shall be interpreted in tl1e broadest sense to 
include the spilling, discharge, deposit, injection, dumping, emining, releasing, leaking or 
placing of any Ilazardous Substance into the air or into or on any land or waters, except as 
authorized by a then current pennit issued under applicable Environmental Laws. 

6.2 General Environmental Obligations of Lessee 

Lessee shall manage and conduct all of its activities on or relating lo the Premises 
(i) in compliance w ith all Environmental Laws and the Environmental provision of this Lease, 
(ii) in a manner designed to protect the environment and (iii) in cooperation with the Port in the 
Port's efforts to comply with all Environmental Laws. Lessee shall ascertain which 
Environmental Laws govern its activ ities on or relating to the Premises and shall maintain a 
current understanding of such Environmental Laws throughout the Lease Term. Lessee shall 
manage, and as appropriate, secure the Premises and its occupation or use of the Premises so as 
to prevent any violation of Environmental Laws by any party on or relating to the Premises. 

6.3 Use of Hazardous Substances 

No use, handling, storage, generation, creation, placing, disposal, or transportation 
of any Hazardous Substance is perrnilled on, about o r from the Premises. In conjunction with, 
and in the ordinary course of, the Permitted Uses, Lessee shaJI be permitted lo use, handle, store, 
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• place or tnmsport, for 1hcir intended purposes in accordance with all rnanufac1urer's instructions, 
small quantities of ordinary j anitorial, office and landscaping supplies available at retai l. 

6.4 Lessee's Liability 

6.4.J Hazardous Substance Releases 

Lessee shaJI be liable for any Hazardous Substance Release which occurs during 
the Lease Tenn on the Premises. Lessee shall also be Hable for any Hazardous Substance 
Release on the Premises or on other properties or in the air or in adjacent or nearby waterways 
(including groundwater) as a result of or in connection with Lessee's occupancy or use of the 
Premises which occurs during the Lease Term or which occurs or continues after the Lease 
Term. 

6.4.2 Lesseets Liability for Environmental Costs 

Lessee shall be liable for all Environmental Costs arising under this Lease. Any 
Environmental Cost for which Lessee is obligated under this Lease shall be paid by Lessee on or 
before the date such Environmental Costs arc due. Any Environmental Cost incwrcd by, paid by 
or assessed against the Port, for which Lessee is responsible under this Lease, shall be paid by 
Lessee within thirty (30) days after the date of written notice or invoice from the Port. 

6.5 Notice to the Port 

Lessee shall promptly notify the Port upon becoming aware of (i) a violation or alleged 
violation of any Environmental Law related to the Premises or to Lessee's occupation or use of 
the Premises or any environmental provision of this Lease, (ii) any Hazardous Substance Release 
on, under or adjacent to the Premises or threat of or reasonable suspicion of any of the same, (iii) 
any notice or communication from a governmental agency or any other person directed to Lessee 
relating to any H azardous Substance, Hazardous Substance Release or any violation or aJleged 
violation of any Environmental Laws which relate to the Premises or to Lessee's occupation or 
use of the Premises, and (iv) any Hazardous Substa nce Release or vio lation of Environmental 
Law d iscovered by Lessee on property or in the a ir o r water adjacent to the Premises. 

6.6 Lessee's Documentation of Environmental Management aod Conduct 

Lessee shall maintain for the duration of the Lease term for pe riodic inspcc1ion by 
the Port, and deliver to the Port, at the Port's request, true and con ect copies of all records 
required to be mainta ined pursuant to any Environmental Laws related lo the Premises or to 
Lessee's occupation or use of the Premises. Such records shall include, but not be limited to, 
Material Safety Data Sheets ("MSDS"), for all Hazardous Substances used or stored on the 
Premises. MSDS information shall be kept current and in a place known to and accessible to the 
Port. 

7. 1NDEMN1TY AND INSURANCE 

7.1 General Indemnity 

Upon the Commencement Date of this Lease, Lessee agrees lo dt!fcnd (using legal 
counsel acceptable to the Port), indemnify, and hold harmless the Port from and against any and 
all actual or alleged claims, damages, expenses, costs, fees (including, but not limited to, 

12 - Gulf & Atlantic Office Lease I \PlllVATl;\MALLOF\DOCS\CONTRACT\G&AT2 DOC 

POPT2100514 



• attorney, accountant, paralegaJ, expe1t, and escrow fees), fines, and/or penalties (collectively 
"Costs") which may be imposed upon or claimed against the Port and which, in whole or in part, 
directly or indirectly, arise from or are in any way com1ected with: (i) any act, omission or 
negligence of Lessee or Lessee's partners, officers, directors, agents, employees, invitees or 
contractors; (ii) any use, occupation, management or control of the Premises by Lessee, whether 
ur not due to Lessee's own act or omission and whether or not occurring on the Premises; (iii) 
any condi tion created in or about tJ1e Premises by any party, other than the Port or an agent of the 
Porl, including any accident, injury or damage occurring on or about lhe Premises afler Lhe 
Commencement Date; (iv) any breach, violation or nonperformance of any of Lessee's 
obligations under this Lease; (v) any damage caused any Lessee on or to the Premises. For 
purposes of these Sections 7.1 (i) through (v) and 7.2 below, "Lessee" shall be deemed to include 
Lessee and Lessee's sublessees and licensees and all respective partners, officers, directors, 
agents, employees, invitees and/or contractors. 

7 .2 Insurance Requirements 

lnsurancc requirements set forth below do not in any way limit the amount or scope of 
liability of Lessee under this Lease. The amounts listed indicate only the minimum amounts of 
insurance coverage tbe Port is willing to accept to help insure full performance of all terms and 
conditions of this Lease. All insurance required by Lessee under this Lease shall meet the 
folJowing minimum requirements: 

7.2.1 Certificates; Notice of Cancellation 

On or before the Commencement Date, Lessee shall provide the Port with 
certificates of insurance establishing the existence of all insurance policies required under this 
Section. Thereafter, the Port must receive notice of the expiration or renewal of any policy at 
least thirty (30) days prior to the expiration or cancellation of any inswance policy. No 
insurance policy may be canceled, revised, terminated or allowed to lapse without at least thirty 
(30) days prior written notice being given to the Port. Insurance must be maintained \viU1out any 
lapse in coverage during the entire Lease Term and any exercised Extension Options thereof. 
insurance canceled without Port consent shall be deemed an immediate Event of Default under 
this Lease. T he Port shall also be given certified copies of Lessee's policies of insurance, upon 
request. 

7.2.2 Additional lnsurcd 

The Port shall be named as an additional insured in each required policy and, for 
purposes of damage to the Premises, as a loss payee. Such insurance shaJI not be invalidated by 
any act, neglect or breach of contract by Lessee. 

7.2.3 Primary Coverage 

The required policies shall provide that the coverage is primary, and will not seek 
any contribution from any insurance or self-insurance carried by the Port. 
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7.2.4 Company Ratings 

A ll policies of insurance must be written by companies having an A.M. Best 
rating of "A" or better, or equivalent. The Port may, upon thirty (30) days written notice to 
Lessee, require Lessee to change any carrier whose rating drops below an A rating. 

7.3 Required Insurance 

At all times during this Lease, Lessee shall provide and maintain the following types of 
coverage: 

7.3.1 General Liability Ins urance 

Lessee shall maintajn an occurrence form commercial general liability policy 
(including coverage for broad form contractual liability; and any personal injury liability) for the 
protection of Lessee and the Port, insuring Lessee and the Port against liability for damages 
because of personal injury, bodily injury, death, or damage to property, including loss of use 
thereof, and occurring o n or in any way re lated to the Premises or occasioned by reason of the 
operations of Lessee. Such coverage shall name the Port as an additional insured. Coverage 
shall be in an amount of not less than ONE MILLION DOLLARS ($ I ,000,000) combined single 
limit per occurrence for bodily injury and property damage for all coverage specified herein. 

7.3.2 Fire Legal Liability Insurance 

The Port shall insure the building space and all improvements affixed thereto, 
considered to be part of tl1e building, being leased by Lessee as a part of the leased Premises. 
Lessee is responsible to insure all of Lessee's own personal property and trade fixt11res, which 
items shall not be covered by Pon insurance. Furthermore, Lessee must at all times carry Fire 
Legal Liability insurance coverage in an amount of not less than ONE HUNDRED THOUSAND 
DOLLARS ($100,000). 

7.3.3 Automobile Liability Insurance 

Lessee shall maintain an occurrence form automobile liabili ty policy insuring 
Lessee and the Port against liabi lity for damage because of bodily injury, death, or damage to 
property, including loss of use thereof, and occurring in any way related to the use, loading or 
unloading of Lessee's owned, hired and non-owned vehicles on and around the Premises. Such 
insurance shall name the Port as an additional insured. Coverage shall be in an amount of not 
less than ONE MILLION DOLLARS ($1,000,000) combined single limit per occwTence. 

7.3.4 Business Interruption lnsur:mce 

To ensure timely payment of Rent, and any other losses that might otherwise 
occur to Lessee, Lessee shall maintain a business interruption insurance policy which shall 
include coverage for payment of all Rent due the Port hereunder for a minimum of a twelve ( 12) 
month period. The amount of this coverage will be re-evaluated by the Port on a yearly basis. 
The proceeds of any Business Interruption Insurance shaJl be used first to continue Rent 
payments to tJ1e Port. 
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• 7.3.5 Workers' Compensation Insurance 

Lessee shall maintain in force Workers' Compensation insurance for all of 
Lessee's employees, including coverage for Employer's Liability, and, if applicable, Longshore 
and Harbor Workers' Compensation Act. In lieu of such insurance, Lessee may maintain a self­
insurance program meeting the requirements of the State of Oregon and a policy of Excess 
Workers' CompensaHon with a limit of at least ONE M ILLION DOLLARS ($1,000,000) per 
accident above the self-insured retention. 

7.4 W aiver of Subrogation 

Except as limited by this Section, the parties hereto waive any ri.ght of action that they 
and/or their ins urance carriers might have against the other for loss or damage, lo the extent that 
such loss or damage is covered by any all-risk property insurance policy or policies and to the 
extent that proceeds (which proceeds are free and clear of any interest of third parties) are 
received by the party claiming the loss or damages. This waiver of subrogation shall not extend 
to any applicable deductibles under such policy or policies. 

7.5 Periodic Review 

The Port shall have the right to periodically review the types, limits and terms of 
insurance coverage. In the event the Port determines that such types, limits, and/or terms should 
be changed, the Port will give Lessee a minimum of thirty (30) days notice of such determination 
and Lessee shall modify its coverage to comply with the new insurance requirements of the Port. 
Lessee shall a lso provide the Port with proof of such compliance by giving the Port an updated 
certificate of insurance within fifteen (15) days. 

8. DAMAGE OR DESTRUCTION 

8.1 General 

ln the evenl the Building is partially or completely destroyed, the Port shall be under no 
obligctlion lo repair and reconstruct the Building, and the Purl may terminate this Lease, effective 
as of the dale of the damage or destruction. 

8.2 Port Reconstruction 

If the Port e lects lo restore the Building, the Port's obligations shall be limited to the 
repair or reconstruction of the Building to substantially the same condition as when delivered to 
Lessee and shall further be limited to the extent of the insurance proceeds available to the Port 
for such restoration. Lessee shall be responsible for redecoration and for replacements of 
Lessee's own personal property; as well as replacement of any improvements made to the 
Premises on behalf of Lessee, such redecoration and refurnishing or re-equipping by Lessee shall 
be of equivalent qua lily to that originally installed. So long as the Port, within th.irty (30) days of 
the damage, makes a written election to undertake the restoration of the Building, Lessee shall 
not be entitled to terminate this Lease, and no damages, compensation or claim shall be payable 
to Lessee by the Port for business interruption arising from any repair or restoration of the 
Premises or of the Building. 
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8.3 Lessee's Property 

The Port shall not be required to do any such repair or restoration work except during 
business hours of business days but will proceed to restore the Building with reasonable 
diligence. The Port shall not be obligated to insure or protect against loss by fire or other 
casually to the contents of the Premises, and shall not be obligated to repair any damage to or 
replace any Improvements paid for by Lessee or any of Lessee's equipment, inventory or 
personal property. Lessee is responsible for maintaining insurance coverage for all personal 
property located in the Premises, including Lessee's trade fixtures. 

9. SECTION 9 TERM1NATION 

9.J Duties on Termination 

Upon expiration or earlier termination of the Lease for any reason, Lessee shall deliver all 
keys to the Port and surrender the Premises and all Jmprovements in good clean condition. All 
Improvements constructed by Lessee or the Port shall, al the Port's option, become Port property 
aml shall not be removetl unless the Purl directs Lessee lo remove such Improvements, in which 
case Lessee must remove such Improvements and repair any damage to the Premises. All repair 
for whjch Lessee is responsible shall be completed prior to termination and surrender. 

9.2 Lessee's Personal P roperty 

9.2.l Removal Requirement 

Furnitw·e, decorations, detached floor covering, curtains, blinds, furnishings and 
removable trade fixtw-es shall remain the property of Lesse.e if placed on the Premises by Lessee. 
Al or before the termination of this l ,ease, Lessee, at Lessee's expense, shall remove :from the 
Premises any and all of Lessee's removable persona] property and shall repair any damage to the 
Premises resulting from the installation or removal of such property. Tille lo any items of 
Lessee's trade lixtures and other property which remain on the Premises afier the termination 
date of this Lease may, at the option of the Port, he automatically taken hy the Port, and the Port 
shall have the option, in its sole discretion, of: (i) Retaining any or all of such trade fixtures and 
other property without any requirement to account to Lessee therefor; or (ii) removing and 
disposing of any or all of such tratle fix.lures and other property and recovering the cost thereof, 
plus interest from the date of expenditure at the Port's then current interest rate, from Lessee 
upo11 demand. 

9.2.2 Time for Removal 

The time for removal of any property which Lessee is required to remove from the 
Premises upon tern1ination shall be as follows: (i) On or before the Expiration Date; or (ii) 
within thirty (30) days after notice from the Port requiring such removal where the property to be 
removed is an Jmprovement which Lessee is not required lo remove except after electjon or 
notice by the Port; or (iii) if this Lease is terminated unexpectedly due to a casualty loss, 
relocation, condemnation, an uncured Event of Default or for any other reason prior to the 
Expiration Date, then all removal must occur within thirty (30) days of the actual termination 
date and Lessee mus t continue to pay al l Rent during that period until removal is completed. 
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• 9.3 Holding Over 

lf Lessee holcL-. over afler this Lease tenninales, Lessee shall be deemed a 
monlh-lo-month holdover Lenan l or a lenant at sufferance, at the Port's sole discrelion. Jn the 
event the Port deems Lessee as a mon1h-to-monlh holdover tenanl, Lessee shall remain bound by 
this Lease, except that Lhe tenancy shall be from month-to-month, subject to lhe payment of all 
Rent in advance, and subject to adjustments per Section 3.2. Such a tenancy may be terminated 
at any time by written notice from Lhe Port to Lessee. la the event the Port deems Lessee as a 
tenant at sufferance, the Port shall be entitled to evict Lessee but the Pon may still collect a 
charge for use of the Premises at the rate stated above. 

10. DEFAULT 

10.1 Event of Default 

llie occurrence of any of the following shall constitute an Event of Default: 

10.J.J Default in Rent. 

Failure of Lessee to pay any Rent or other amount payable to the Port or to others 
a5 provided herein within ten ( I 0) days of the Due Date. No notice by the Port that Rent or such 
other amount is past due shall be required. 

10. l.2 Default io Other Covenants 

Failure of Lessee to comply with any Lenn, covenant or condition of this Lease 
( other than the payment of Rent or other amounts) within ten ( I 0) days after written notice by the 
Port describing the nature of the default. Jf the default is of such a nature that it cannot be 
completely remedied within the ten (10) day period, this provision shall be complied with if 
Lessee begins correction of the default within the ten ( I 0) day period and thereafter proceeds in 
good faith and with reasonable diligence to effect the cure as soon as practical, so long as done to 
the sat isfaction o f the Port. Notwithstanding the foregoing, the Port need not give notice for a 
similar type of default more than twice during the Lease Term, and a fai lure to comply with any 
term, covenant or condition after the second such notice shall constitute an Event of Default for 
which no further notice or opportunity to cure need be given. 

1 O.J .3 Insolvency 

To the extent permitted by the United States Bankruptcy Code, the following shall 
each constitute an event of clefult hereunder: insolvency of Lessee; an assignment by Lessee for 
the benefit of credilors; the filing by Lessee of a voluntary petition in bankruptcy; an 
adjudication thal Lessee is bankrnpl or the appointment of a receiver of the properties of Lessee 
and the receiver is not discharged within ten (JO) days; U1e filing of an involuntary petition of 
bankruptcy and failure of Lessee to secure a dismissal of the petition within thirty (30) days aHcr 
filing; and the attachment of or the levying of execution on the leasehold interest and failure of 
Lessee to secure discharge of the attachment or release of the levy of execution within ten (J 0) 
days. J n these instances, no notice that an Event of Default has occurred shall be required from 
the Port. 
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• 10.1.4 Abandoument 

Failure of Lessee for thirty (30) days or more to use and occupy tl,e Premises for 
one or more of the purposes permitted under this Lease unless such fai lure is excused under other 
provisions of this Lease. No notice that an Event of Default has occurred shall be required from 
the Port. 

10.1.5 Failure to Abide by Laws 

Failure of Lessee to comply wiU1 any applicable laws or any of the Port's Rules. 
If the default is not of a serious nature, which detennination shall be in the sole discretion of the 
Port, and Lhe default can be cured as outlined in Section 10.1.2 above, Lhen the Port shall give 
Lessee ten ( I 0) <lays notice of such <lefaull and Lessee shall he permitted to curt!. If lhe violation 
is of a serious na ture, to be determined in tl,e sole discretion of the Port, then termination will be 
immediate and no opportunity to cure the default will be allowed. 

10.2 No Notice Required 

Notwithstanding Section I 0.1.2, if any Event of Default is of such a nature that it 
tl1rcatens to cause serious harm to the Port or other tenants or persons, then the Port shall not be 
required to serve any notice before proceeding to request immediate injunctive relief. The 
determination of whether such Event of Default is serious enough lo merit such lack of notice 
shall be within the sole discretion of the Port. 

10.3 Remedies on Default 

Immediately following an uncured Event of Default or an Event of Default for which 
there is no cure period, the Port may exercise any or all of the following remedies, in addition to 
any other rights and remedies provided in this Lease or at law or equity: 

10.3.1 Re-entry 

The Port may re-enter the Premises, or any part thereof, by suitable action or proceeding 
al law, or by force or otherwise, without being liable for indict ment, prosecution or damages 
therefor, and may repossess the Premises and remove any person or property therefrom, Lo Lhe 
end that the Port may have, hold and enjoy the Premises. 

10.3.2 Reletting 

The Port, at its option, may relet the whole or any part of the Premises from time 
to time, either in the name of the Port or otherwise, to such tenants, for such terms ending before, 
on or after the Expiration Date of this Lease, at such rentals and upon such conditions (including 
concessions and free rent periods) as the Port, in its sole discrelion, may detennine to be 
appropriate. To the extent a llowed under Oregon law, the Port shall not be liable for refusal to 
relel the Premises, or, in the event of any such reletting, for failure to co llect any rent due upon 
such re lening; and no such failure shall operate to relieve Lessee of any liability tmder this Lease 
or otherwise affect any such liability. The Port may make such physical changes Lo the Premises 
as the Port, in its sole discretion, considers advisable or necessary in connection with any such 
relet1ing or proposed rcletting, without relieving Lessee of any liabil ity under this Lease or 
otherwise affecting Lessee's liability. If there is other unleased space in the lluilding or in other 
Port owned buildings, the Port sha ll have no obligation to attempt to rclct the Premises prior lo 
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• leasing such other space. ln no event shall the Port be required to attempt to relet the Premises to 
a potential lessee with whom the Port has been negotiating a lease for other space owned by the 
Port or to whom the Port has shown other space owned by the Port. The Port shall be entitled to 
use its best efforts to lease such other Port space to such prospective tenant. 

10.3.3 Rent Recovery 

Whether or not the Port retakes possession or relets the Premises, the Port shall 
have the right to recover unpaid Rents and aJI damages caused by the default. Damages shall 
inc lude, without limitation: all Rents due under this Lease; all legal expenses and other re lated 
costs incurred by the Port as a result of Lessee's default; that portion of any leasing commission 
paid by the Port as a result of th.is Lease which is attributable to the unexpired portion of this 
Lease; all costs incurred by the Port in restoring the Premises to good order and condition, or in 
remodeling, renovating or otherwise preparing the Premises for reletting; and all costs incurred 
by the Port in relening the Premises, including, without limitation, any brokerage commissions 
and the value of the Port's staff time expended as a result of the default. 

10.3.4 Recovery of Damages 

The Port may sue periodically for damages as they accrue without barring a later 
action for further damages. Nothing in this Lease will be deemed to require the Port to await the 
date on which the Lease Term expires to bring or maintain any suit or action respecting this 
Lease. The Port may in one action recover accrued damages plus damages attributable to the 
remaining Lease Term equal to the difference between the Rents reserved in this Lease 
(including an estimated amount of Operating Expenses as determined by the Port) for the balance 
o f the Lease Term after the time of award, and the fair rental value of the Premises for the same 
period. If the Port has rclet all or any part of the Premises for the period which otherwise would 
have constituted all or any part of the unexpired portion of the Lease Tenn, or any part, the 
amount of rent reserved upon such relctting shall be deemed, prima fac ic, to be the fair renta l 
value for the part or the whole of the Premises so rel el during the term of the re letting. 

I 0.4 Remedies Cumulative and Nonexclusive 

Each right and remedy in this Lease will be cumulative and will be in addition to every 
other right or remedy in this Lease or existing at law or in equity, including, without limitation, 
sui1s for injunctive relief and specific performance. The exercise or beginning of the exercise by 
the Port of any such rights or remedies will not preclude the simultaneous or later exercise by the 
Port of any other such rights or remedies. All such rights and remedies are nonexclusive. 

10.5 Termination 

Even though Lessee has breached this Lease, this Lease shall continue for so long as the 
Port does not te1111inate Lessee's right to possession, and the Port may enforce all of its rights and 
remedies under this Lease, including the right to recover the Rents as they become due under this 
Lease. Acts or maintenance or preservation or efforts lo rclet the Premises or the appointment of 
a receiver upon initiative of the Port to protect the Port's interest under this Lease shall not 
constitute a termination of Lessee's rights to possession unless written notice of termination is 
given by the Port lo Lessee. Any notice to terminate may be given before or within the cure 
period for default and may be included in a notice of failure of compliance. No such termination 
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• shall prejudice the Port's right to claims for damages for such breach or any other rights and 
remedies of the Port. 

10.7 C uring Lessee's Defaults 

If Lessee shall default in the performance of any of Lessee's obligations under this Lease, 
the Port, without waiving such default, may (but shall not be obligated to) perform tJ1e same for 
the account of and at the expense of Lessee, without notice in a case of emergency, and in any 
other cases, only if such default continues after the expimtion of ten (] 0) days from the date the 
Port gives Lessee notice of the default. The Port shall not be liable to Lessee for any claim for 
damages resul ting from such action by the Port. Lessee agrees to reimburse the Port upon 
demand, as additional Rent, any amounts the Port may spend in complying with the terms of this 
Lease on behalf of Lessee. 

10.8 Default by Por t 

If Lessee believes the Port to be in Default of this Lease, Lessee shall give the Port 
written notice specifying such default with particularity, and the Port shall have thirty (30) days 
within which to cure any such default, or if such default cannot reasonably be cured within thirty 
(30) days, the Port shall then have thirty (30) days to commence cure and shall diligently 
prosecute cure to completion. Unless and until the Port fails to so cure such default after such 
notice, Lessee shall not have any remedy or cause of action by reason thereof. All obligations of 
the Port hereunder sha ll be constmed as covenants, not conditions, and all such obligations shall 
be binding upon the Port only during the period of its ownership of the Building and not 
thereafter, subject to Section 11.3. 

J 1. ASSIGNMF.NT, SURLF.ASR AND TRANSFF.R 

J 1.J Prohibition 

This Lease is personal to Lessee. Unless otherwise provided in this Lease, no part of the 
Premises, nor any interest in this Lease, may be assigned, pledged, transferred, mortgaged, or 
subleased by Lessee, nor may a right of use of any portion of the Premises be conveyed or 
conferred on any third party by Lessee by any other means, without the prior written consent of 
the Port. Whether to deny or grant any such request shall be in the Port's sole discretion. Any 
assignment or attempted assignment without the Port's prior written consent shall be void. This 
provision shall apply to all transfers, including any that may occur by operation of law. If Lessee 
is a corporation or other entity, any change in ownership of the controlling interest in the stock of 
the corporation or ownership interest in such other entity, through sale, exchange, merger, 
consolidation or other transfer, shall be deemed an assignment of this Lease requiring the Port's 
consent. 

11.2 Effect of Consent 

No assignment or subletting by Lessee shall relieve Lessee of any obligation u11der Lhis 
Lease and Lessee shall remain fu lly liable hereunder. Any attempted assignment or sublease by 
Lessee in violation of the terms and covenanL'5 of this T ,ease shall be void. Any consent by the 
Port 10 a particular assignment or sublease shall not constitute the Port's consent 10 any other or 
subsequent ~signmcnt or sublease. If consent is granted, Lessee shall provide a copy of the 
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• signed assignment or sublease document to the Port promptly after execution. The sublease or 
assignment instrument shall contain a provision requiring that the subtenant or assignee perform 
and observe all terms and conditions of this Lease and shall provide that the Port have the right 
to enforce such terms and conditions directly against such assignee or subtenant. 

I J .3 Transfer by the Port 

At any time after the Commencement Date of this Lease, the Port shall have the tight to 
transfer its interest in the Premises or in this Lease. In the event of such a transfor, the Lessee 
shall a\lom to sai<l transferee and recognize Lrcmsferee as the new Lessor under the Lease. 
Thereafter, the Port shall be relieved, upon 11otification to Lessee of the name and address of the 
Port's successor, of any obligations accruing from and after the date of the transfer so long as the 
transferee agrees to assume all obligations of the Port under this Lease. 

1J .4 Estoppel Ccrtifica tcs 

Lessee agrees lo execute and deliver to the Port, at any lime and within ten ( I 0) days after 
written request, a statement certifying: (i) that this Lease is unmodified and is in full force ond 
effect (or if there have been modifications, stating the modifications); (ii) the dates to which Rent 
has been paid; (iii) whether or not the Port is in default in performance of any of its obligations 
under this Lease and, if so, specifying the nature of each such default; and (iv) whether or not 
any event has occurred which, with the giving of notice, the passage of time, or both, would 
constitute such a default by the Port and, if so, specifying the nature of each such event. Lessee 
shall aJso include in any such statement such other information concerning this Lease as the Port 
reasonably requests. The parties agree that any statement delivered pursuant to this section shall 
be deemed a representation and warranty by Lessee which may be relied upon by the Port and by 
potential or actual purchasers and lenders with whom the Port may be dealing, regardless of 
independent investigation. Jf Lessee fails to provide such statement within ten days after the 
Port's written request therefor, Lessee shall be deemed to have given such statement and shall be 
deemed LO have admitted the accuracy of any information contained in the request for such 
statement. 

12. GENERAL PROVISIONS 

12.1 Covenants, Conditions, and Restrictions 

This T .eac;e is subject ,md subordinale to the effect of any covenants, conditions, 
restrictions, easements, mortgages, deeds of trust, ground leases, rights of way, and any other 
matters of record now or hereafter imposed upon the Building and underlying land and to any 
applicable land use or zoning laws or regulations. Lessee shall, upon request of the Port, execute 
and deliver agreements of subordination in the form requested by the Port. This Lease is also 
subject to and subordinate to the bonds and ordinances which create liens and encumbrances as 
are now on the land which constitutes the Premises herein. Lessee agrees that the Port may 
hereafter adopt such bond ordinances which impose liens or encumbrances on said land and lhe 
Port'.s interest in the leasehold, and that Lessee shall, upon request of the Port, execute and 
ddivt:r ag,1;:ements of subonliuation consi:,lent herewith. 
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• 12.2 Governing Law 

This Lease shall be governed and construed according to the laws of the Stute of Oregon. 
Unless Lessee and the Port agree otherwise, venue shall be in Multnomah County, Oregon. 

12.3 No Benefit to Third Par·tics 

The Port and Lessee a.re the only parties to this Lease and as such are the only parties 
entitled to enforce its terms. Nothing in this Lease gives or shall be construed to give or provide 
any benefit, direct, indirect, or otherwise to third parties unless third persons are expressly 
described as intended to be beneficiaries of its terms. 

12.4 Port Consent 

If Lessee requests the Port's consent or approval pursuant to any provision of the Lease 
and the Port fails or refuses to give such consent, Lessee shall not be entitled to any damages as a 
result of such failure or refusal, whether or not unreasonable. Lessee's sole remedy shall be an 
action for specific performance or injunction, and such remedy shall be available only if the Port 
hac; expressly agreed, in writing, not to act unreac;onably in withholding itc; consent or may not 
mueac;onably withhold its consent as a matter of law and the Port has, in fact, acted unreasonably 
in either of those instances. 

12.5 No Jmplied Warranty 

In no event shall any consent, approval, acquiescence, or authorization by the Port be 
deemed o warranty, representation, or covenant by the Port that the matter approved, consented 
to, acquiesced in or authorized is appropriate, suitable, practical, safe or in compliance with any 
applicable law or this Lease. ln no event shall the Port be deemed liable therefor. Lessee shall 
be sole ly responsible for such matters. 

12.6 Notices 

All notices required or desired to be given under this Lease shall be in writing and may be 
delivered by hand delivery or by placement in the U.S. mail, postage prepaid, as certified mail, 
return receipt requested, addressed to the Port at: 

The Port of Portland 
P.O. Box 3529 
Portland, Oregon 97208-3529 
Alln: Marine Contracts Adminis trator 

with a copy to: The Port of Portland 
P.O. Box 3529 
Portland, Oregon 97208-3529 
Alln: Legal Department 
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• and to Lessee at: Lisa OeSart 
Gulf & Atlantic Maritime Services, Inc. 
555 E. Ocean Blvd., Suite 820 
Long Beach , CA 90802 

/\.ny notice delivered by hand delivery shall be conclusively deemed received by the 
addressee upon actual delivery; any notice de livered by mail as set forth herejn shall be 
conclusively deemed received by tJ1e addressee on lhe third business day after deposit. The 
addresses to which notices arc to be delivered may be changed by giving notice of such change in 
accordance with this notice provision. 

12.7 Time of the Essence 

Time is of the essence in the performance of and adherence to each and every covenant 
and condition of this Lease. 

12.8 Nonwoivcr 

Waiver by the Port of strict performance of any provision of this Lease shall not be 
deemed a waiver of or prejudice the Port's right to require strict performance of the same 
provision in the future or of any other provision. 

12.9 Survival 

Any covenant or condition (including, but not limited to, indemnification agreements), 
set forth in this Lease, the fu ll performance of which is not specifically required prior to the 
expiration or earlier termination of this Lease, and any covenant or condition which by their 
terms are to survive, shall survive the expiration or earlier termination of this Lease and shall 
remain fully enforceable thereafter. 

12.10 Partia l Invalidity 

If any provis io n o f this Lease is held to be invalid or unenfo rceable, the rema inder of this 
T.eac;e, or the applicatjon of such provision to persons or circumsta nces other than those to which 
it is held invalid or unenforceable, shall not be affected thereby, and each provision of this Lease 
sha ll be valid am.I enforceable to the fullest extent permitted by law. 

12.11 No Light or Air Easement 

The reduction or elimination of Lessee's lig ht, air, or view will not afTecl Lessee's 
obligations under this Lease, nor will it create any liability of the Port to Lessee. 

12.12 Lease Subject to Nondiscrimination 

Lessee assures that Lessee will undertake an affinnative action program as required by 
14 CFR Part 152, S ubpart E (as it may be amended, renamed, revised or expanded from time to 
time), to ensure that no person shall, on the grounds of race, creed, color, national origin, or sex, 
be excluded from participating in any employ ment activities covered in 14 CFR Part 152, 
Subpart E. Lessee assures that no person shall be excluded on these grounds from participating 
in or receiving the services or benefits of any program or activity covered by this subpart. Lessee 
assures that it will require that Lessee's covered sub-organizatio ns provide assurances to Lessee 
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• that they similarly will undertake affirmative action programs and that they will require 
assurances from their sub-organizations to the same effect. 

12.13 Limitation on Port LinbiJity 

The Port shall have no liability to Lessee for loss or damage suffered by Lessee on 
account of theft or any act of a third party including other tenants. 1l1e Port shall only be liable 
for its willful misconduct or gross negligence and then only to the ext.ent of actual and not 
consequential damages. TI1e Port shall not he liable for the consequence of atlmilling by passkey 
or refusing to admit to the Premises, Lessee or any of Lessee's agents or employees or ot11er 
persons claiming the right of admittance. 

12.14 Headings 

The article and section headings contained herein are for convenience in reference and are 
not intended to define or limit the scope of any provisions of this Lease. 

12.15 Exhibits Incorporated by Reference 

All Exhibits attached to this Lease are incorporated by reference herein fo r aH purposes. 

12.16 Modification 

This Lease may not be modified except by a writing signed by the parties hereto. 

12 .1 7 Brokers 

Lessee represents that Lessee has not dealt with any leasing agent or broker in connection 
with this Lease and agrees to indemnify and hold the Port harmless from and against any and all 
damages, costs, and expenses arising in connection with any claim of an agent or broker alleging 
to have been retained by Lessee in connection with tllis Lease. 

12.18 Attorney Fees 

If a suit, action, or other proceeding of any nature whatsoever (including any proceeding 
under the U.S. Bankruptcy Code), is instituted in connection with any controversy arising out of 
this Lease or to interpret or enforce any rights or obligations hereunder, the prevailing party shall 
be entitled to recover attorney, paralegal, accountant, and other expert fees and aJJ other fees, 
costs, and expenses actual ly incurred and reasonably necessary in connection therewith, as 
determined by the court at trial or on any appeal or review, in addition to all other amounts 
provided by law. If the Port is required to seek legal assistance to enforce any term of this Lease, 
such fees shall include all of the above fees, whether or not a proceeding is initiated. Payment of 
all such fees shall also apply lo any administrative proceeding, trial, and/or any appeal or petition 
for review. 

12.19 Entire Agreement 

This Lease represents the entire agreement between the Port and Lessee relating to 
Lessee's leasing of the Premises. The Port shall not be liable by reason of any claimed breach of 
any representations or promises not expressly stated in this Lease. Any oral agreement with or 
representations by the Port are expressly waived by Lessee. 
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• 12.20 Successors 

The rights, liabilities and remedies provided for herein shall extend to the heirs, lega l 
representa tives, successors and, so far as the terms of Lhis Lease permit, successors aml assigns of 
the parties hereto. The words "Port" and "Lessee" and the ir accompanying verbs or pronouns, 
wherever used in this Lease, shall apply equally to all persons, firms, or corporations which may 
be or become such parties hereto . 

12.21 Joint and Several Obligations 

Jf Lessee consists of more than one individual or entity, the obligations of all such 
individuals and entities shall be joint and several. 

12.22 Execution of Multiple Counterparts 

This Lease may be executed in two or more counterparts, each of which shall be an 
original, but all of which shall constitute one instrument. 

12.23 Defined Terms 

Capitalized Tenn s shall have the meanings given them in the text of this Lease. (See 
Table o f Contents for a listing of all defined terms.) 

12.24 No Limit on Port's Powers 

Nothing in this Lease shall limit, in any way, the power and right of the Port to exercise 
its govenunental rights and powers, including its powers of eminent domain. 

IN WITNESS HEREOF, the parties have subscribed their names hereto effective as of 
the year and date first above. 

LESSEE LESSOR 

GULF & ATLANTIC MARlTIME SERVICES, THE PORT OF PORTLAND 
INC. 

~~ eThorne,Exicutive Director 

APPROVED AS TO LEGAL SUFFICIENCY 

By gg(¼ 
Couns~or Port ofPort d 
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O}'FICI<~ LEASE 
YOKOTA JNTERNATIONAL, INC. 

T -2 ADMINISTRATION BUILDING 

This LEASE (this "Lease"), effective -:Sur,e. 3o , 1999 ("Effective Date") is between T HE 
PORT OF PORTLAND, a Port district of the State of Oregon (the "Port") and YOKOTA 
INTERNATIONAL, INC., ("Lessee") a company wholly owned by Stevedoring Services of 
America (SSA) and organized to business in the state of California. 

RECITALS 

A. SSA's Portland corporate office is locc1ted tn the Tenninc1I 2 Administration 
Building (Port Agreement No. 93-006) 

8. SSA has recently purchased the assets of Lessee and desires they move their 
office to the Terminal 2 Administration Building to be closer to SSA 

Therefore, the parties intending to be legally bound by the terms of this Lease, agree as 
follows: 

J. AGREEMENT TO LEASE 

l.J Agreement to Lease and Description of Property 

The Port leases to Lessee and lessee leases from the Porl two offices located on the third 
floor o f the T-2 Administration Buildi ng (the "Building") at 3556 N W Front Avenue consisting 
of approximately 453 square feet of space, as shown on Lease Plat No. T2 1999-1, attached to 
this Lease i:IS E:.hibit A ( the "Premises"). 

J.2 Use of Premises 

1.2.J Permitted Use 

Lessee may use the Premi ses only for general office use. No other use may be 
made of the Premises without the prior written consent of the Port. 

1.2.2 Limits on Use 

1.2.2. l Lessee shaJI not, w ithout the prior written consent of the Pon, 
use any device which would violate any local noise ordinance or cause substantiaJ noise, 
vibratio n, fumes or electronic interference on the Premises. 

J.2.2.2 No satellite or electronic transmitting devices (other thru, 
telephone, te lex or telefax machines) shaJI be installed, mainta ined or operated on the Premises 
except with the written approval of the Port. 

l .2.2.3 Lessee shall not overload the e lectrical circuits from which 
Lessee obtains cunent. Electrical service furnished will be 11 0 volts unless different service 
already exists in the Premises. Lessee shall provide Lessee's own surge protection for power 
furnished to computers and any other electronic devices/equipment approved for use by the Port. 
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If Lessee wishes lo use equipment other than standard office eq uipment, Lessee must obtain the 
Port's writ1en permission to operate it during specified hours. 

J .2.2.4 Lessee shall not use or permit anyone else tO use the Premises, 
nor shall Lessee permit anything to be done on the Premises, which: (a) adversely affects or is 
likely to adversely affect the Premises; (b) creates any condition that may be a safety hazard; 
(c) creates or tends to create a nuisance; or (d) interferes in any way with Terminal 2 operations. 

J .3 Appurtenant Rigbts 

Lessee, Lessee's customers, employees, and invitees shall have the nonexclusive right to 
use 1he Building's Common Areas in common with the Port and with others to whom the Port 
has granted or may grant such right. The term "Common Areas" generally means existing 
building haJlways, lobby areas, bathrooms, sidewalks, the parking area and any other areas 
designated as Common Areas by the Port. Except as set forth in this Section, no other 
appurtenant rights are granted as part of this Lease. 

2. TERM 

The term of this Lease ("Term") shall commence on ~v..'l\e .30 , 1999, (Lhe 
"Commencement Date") and expire February 7, 200 I, (the "Expiration Dare") unless sooner 
terminated pursuant to Lhe terms of this Lease. 

3. RENT 

3.1 Basic Rent, Operating Expenses, and Rent 

Lessee shall pay lo the Port a monthly rent, comprised of Basic Rent and Operating 
Expenses, set forth in Section 3.2 and 3.4below, for the Premises. "Rent,'' as used herein, shall 
mean Basic Rent and Operating Expenses together. 

" 3.2 Operating Expenses 

Lessee shnll pay a per square foot mte to cover Operating Expenses for the Premises. 
"Operating Expenses" arc costs of operating, repairing, se,vicing and maintaining the Building 
and Common Areas, and include real property taxes; all water and sewer charges; the cost of 
heating and electricity provided to the Building (including the Premises); j anitorial and clt:aning 
supplies and servict:s; custs of maintenance and landsc..iping servict:s for the exterior Commun 
Areas; administration costs and management fees; superintendent fees; security services, if any; 
insurance premiums; licenses and permits for the operation and ma intenance of the Building and 
aJI of its component elements and mechanical systems; and the annual amortized capital 
improvement costs (amorti7.ed over a period of time and at an interest rate selected by the Port). 

Operating Expenses shaJ l be calculated in accordance with the Port's standard real estate 
accounting practices. The Porl may include in Operating Expenses any costs attributable to 
support services provided by the Port to administer the Port's obligations relating to the Building 
and Common Areas, and costs incurred by the Port in connection wilh the accounting and billing 
of Operating Expenses. E ffective as of July / of each year, beginning July I, 2000, the Port shall 
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• announce lhe revised per-square-fool costs of the estimated Operating Expenses for the 
upcoming Fiscal Year (currently July I through June 30) and Lessee's monthly rent payment 
shall then be adjusted to reflect the new Operating Expense amount. If Lessee makes payments 
before the new rate is announced, Lessee will be invoiced the difference and wi ll pay that 
difference per the invoice terms. 

3.3 Prepayment of Rent 

Rent for the first month shall be paid upon execution of this Lease. If the 
Commencement Date occurs on a day 01her lhan the .first day of a calendar month, or if Lessee 
occupies the premises prior to the Commencement Date, Rent for that partial calendar month 
shall be prorated based on the number of days remaining in the month. 

3.4 Adjustments to Rent 

As shown on 1he following table, Basic Rent shall be increased by $2.00 per square foot 
eCTective January 1, 2000, and shall remain in effect through February 7, 200 1; Operating 
Expenses shall be adjusted annually beginning July I , 2000, according to the procedure 
described in Section 3.2 

Rent Square Rate oer Souare Foot 

Feet 7 /l /99 - l 2/3 I /99 111100 - 6130100 7/1/00 - 2/7/0 I 

Basic Rent 453 $7.32 $9.32 $9.32 

Operating Expenses 453 $6. 18 $6.18 Adj . eff. 7/1/00 

Total per Square foot 453 $ 13.50 $ 15.50 Adj. eff. 7/1/00 

Monthly Equi valent $509.63 $585.13 Adj. eff. 7/1/00 

Annual Equivalent $6,11 5.50 $7,021.50 Adj. eff. 7/1/00 

3.5 Rent Payments 

Lessee shall make a combined payment of Basic Rent and Operating Expenses, in 
advance, on or before the first day of each calendar month (''Due Date") 

3.5.J No Offset 

Payment of Rent and other amounts due under this Lease shall be made without 
offset, abatement or deduction, to the Port at the following address or such otJ1cr place as the Port 
may designate: 
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• The Port o f Portland 
Unit 27 
P.O. Box 4900 
Portland, Oregon 97208-4900 

3.5.2 Delinquency Charge 

All Rent not paid when due shall bear a Delinquency Charge of eighteen percent 
(18%) per annum or the maximum rate of interest allowed by law, whichever is less (the 
"Delinquency Charge"). Such interest shall be charged from the date due until the Rent and the 
Delinquency Charge are both paid in full. This Delinquency Charge is subject 10 periodic 
change, at the Port's sole d iscretion. No change shall occur, however, without at least thirty (30) 
days prior wrillen notice to Lessee. Imposition of a Delinquency Charge shaJI not constitute a 
waiver of any other remedies available to the Port for failure to timely pay Rent. 

J.6 Acceptance of Rent 

T he Port's acceptance o f a late or partial payment of Rent and/or a Delinquency Charge 
shall not cons titute a waiver of any Event of Defaull (as hereinafter <lefi11ed) nor shall it prevent 
the Port from exercising any of its other rights and remedies granted 10 the Port under this Lease 
or by law. It is hereby agreed that any endorseme nts or s ta tements on checks of waiver, 
compromise, payment. in full or any other s imilar restrictive endorsement shall have no legal 
effect. Lessee shall remain in default and obligated lo pay all Rent <lue even if the Port has 
accepted a partial or la te payment of Rent. 

3.7 Security Deposit 

ln addition to payments of Basic Rent, Lessee shall deposit with the Port, upon or prior to 
execution of this Lease, cash in the amount equal to one monll1's total rent as a security deposit 
(the "Deposit"). The Deposit shall not earn interest, shal l not be considered to be he ld in trust for 
Lessee and shall not be cons idered an advance payment of rent or a measure of lbe Port's 
damages in the event of a default by Lessee, and may be com.mingled with other funds of the 
Port. The Port may, but shall not be obligated to, apply all or any part of the Deposit to Rent or 
other amowll not paid by Lessee when due or any amount which the Port may expend or incur by 
reason of Lessee's failure to perform any obligation under this Lease. If the Port applies aJI or 
any part of the Deposit, Lessee shall , upon demand, immediately replenish the Deposit to its full 
amount. If Lessee fully performs all of Lessee's obligations under this Lease, the Deposit, or any 
balance remaining, shall be returned to Lessee within thirty (30) days after the expiration of this 
Lease nnd delivery to the Port of possession of the Pre mises as required by this Lease. l n the 
event of any sale o f the Port's interest in the Premises, the Port may ITansfer the Deposit to the 
purchaser and the Port shall have no further liability to refund the Deposit. 

3.8 Real Property Tax 

"Real Property Taxes" means all taxes and assessments of any public authority against 
the Building and the real property on which it is located, including rent taxes, gross receipt taxes, 
business license taxes and fees for permits for the Building, and any othe r tax or charge levied 
wholly or partly in lieu thereof, and the cost of contesting U1e same. Lessee shall pay monthly, 
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on the first day of every month, together with Dasie Rent and as a part o f Lessee's share of 
Operating Expenses, lessee's proportionate share of Real Property Taxes. Jf any portion of the 
Building is occupied by a tax-exempt tenant so that the Duilding has a partial tax exemption 
under Oregon law, then, in computing Real Property Taxes (or any increase thereof), Real 
Property Taxes shall be calculated taking that exemption into account. If a separate assessment 
or identifiable tax increase arises because of Lessee's improvements to Lessee's Premises, then 
r .essee sha ll pay one hundred percent ( I 00%) of such a'isessmenl or increase attributable to those 
impro vements nrnde by Lessee. Notwithstanding that Real Property Taxes will be paid to the 
Port on a monthly basis as part of the Operating Expense charge, because Real Property Taxes 
are assessed by the County on an annual basis, Lessee shall be responsible for Lessee's 
Proportionate Share of the taxes for the e ntire tax year (currently July I - June 30) even if 
Lessee's Lease terminates prior Lo the expiration of the lax year. However, if the Premises is 
leased to another tenant for the balance of any tax year, then those taxes paid by the new tenant 
will be used to offset those taxes paid by Lessee. 

3.9 Other Taxes 

Lessee shall pay when due, all taxes and fees assessed against and levied against Lessee's 
fixtures, equipment, furnishings and personal property located in or on tl1e Premises or elsewhere 
in the Building o r Common Areas. Lessee shall cause Lessee's trade fixtures, furnishings, 
equipment and all other personal property to be assessed and billed separately from the real 
property of the Port. J f any of Lessee's personal property is assessed with the Port's real property, 
Lessee shall pay to the Port the taxes attributable to Lessee's own property within ten ( I 0) days 
after receipt of a written statement setting forth the taxes applicable to Lessee's property. 

4. LESSEE'S OTHER OBLJGATJONS 

4.1 Construction oflmprovements 

4.1.J Port Approval 

Lessee shall undertake no construction, alreration, or changes ("Work") on or Lo 
the Premises without the prio r written consent of the Port. The Port may require Lessee Lo 
submit to the Port for approval any of the following: the name of the proposed contractor; final 
plans and specifications; a site-use plan; and architectural renderings. Approval must be 
obtained prior to application for any building or similar pennit. The Port may condition its 
approval on Lessee's ohtaining and delivering to the Port a perfonnance bond and a labor and 
materials payment bond (issued by a corporate surety satisfactory to the Port and licenst:d to do 
business in Oregon), each in an arnounl equal lo the estimated cost of the construction and in a 
fom1 satisfactory to the Port. All improvements installed on the Premises by Lessee shall be the 
property of Lessee until termination of this Lease. Upon termi nation, however, such 
Improvements shall be deemed a part of the Premises, at the option o f the Port, as more 
specifically provided in Section 9. "Improvements" shall mean all improvements made to and 
affixed to the Premises by either the Port or by Lessee. 
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• 4. J.2 Permits and Licenses 

No Work may commence until Lessee obtains and delivers to lhe Port copies of 
all necessary govern.mental pennits and licenses. 

4. t.3 Other Requirements 

All Work shall be performed in a good and workmanJike manner and in 
confo1111ance with applicable Port Rules and all permit requirements. All Work shall be done 
with reasonable dispatch. J f requested by the Port, within thirty (30) days after the completion of 
any Work covered by this Section 4, Lessee shall deliver to the Port complete and folly detailed 
as~built drawings of the completed Work, prepared by an architect or engineer licensed by the 
State of Oregon. 

4.2 Maintenance 

4.2.J General 

Except for those responsibilities which arc specifically designated as the 
responsibility of the Port in Section 5, Lessee shall keep and maintain the Premises and all 
Improvements, systems, (including those already on the Premises at the time of this Lease) and 
equipment located thereon. in good repair and operating condition and shall make all necessary 
and appropriate preventive maintenance, repairs, and replacements. Such maintenance includes, 
but is not limited to, Ll1e walls, floors, floor coverings, ceilings, lamps and lamp fixtures. 

4.2.2 Maintenance Standards 

Lessee shall regularly and consistently maintain the Premises at all times in a 
clean, orderly and safe condition. Lessee shall also comply with any specific published or posted 
Port maintenance standards for ilie Building. Lessee shall comply with all applicable 
manufacturer's recommended maintenance standards for all systems, and equipment located 
within the Premises, and, whether or not such manufacturer's standards exist, shall take 
appropriate preventative maintenance actions so as to maximize their useful lives. 

4.3 No Liens 

Lessee agrees to pay, when due, all sums for labor, services, mau,:rials, supplies, utilities, 
furnishings, machinery, or equipment which have been provided or ordered witl1 Lessee's consent 
lo the Premises. I f any lien is filed against the Premises which Lessee wishes to protest, then 
Lessee shall immediately deposit cash with the Port, or procure a bond acceptable to the Port, in 
an amount sufficient to cover the cost of removing the lien from the Premises. Failure to remove 
the lien or furnish the cash or bond acceptable to the Po1t within ten (10) days shall constitute an 
Event of Default under this Lease and the Port shall automatically have the right, but not the 
obligation, to pay the lien off wilJ1 no notice lo Lessee and Lessee shall immediately reimburse 
the Po11 for any sums so paid to remove any such lien. Lessee shall not encumber the Premises 
or any lmprovements thereon will1out prior written approval of the Port. 
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• 4.4 Utilities and Services 

The following utilities are included in Operating Expenses and provided by the Port: 
Electrical, heat, sanitary sewer and water. Lessee must make arrangement for any other utilities 
and shall promptly pay such other utility charges before delinquent. Intcm1ption of services or 
utilities shall not be deemed an eviction or disturbance of Lessee's use and possession of the 
Premises, render the Port liable to Lessee for damages, or relieve Lessee from performance of 
Lessee's obligations under this Lease, including full payment of all Rent due. 

4.5 Signs 

Lessee shall not erect, .install , nor permit upon the Premises any sign or other advertising 
device without first having obtained the Port's written consent, which the Port may withhold in 
its sole discretion. Lessee shall remove all signs an d sign hardware upon termination of this 
Lease and res tore the sign location to its former state, unless the Port elects to retain all or any 
portion of the s ignage. 

4.6 Port Access to Premises 

The Port shall have the right lo enter upon the Premises for Lhe purposes of: (i) 
Confirming the performance by Lessee of all obligations under this Lease; (ii) doing any other 
act which the Port may be obligated or have the right to perform under this Lease; and (iii) for 
any 01her lawful purpose. Such enLry shall he milde on reasonable advance notic~ and during 
nonnaJ business hours, where practical, except in cases of emergency or a suspected violation of 
this Lease or the law. Lessee waives any claim against the Port for damages for any injury or 
interference with Lessee's business, any loss of occupancy or qufot enjoyment of the Premises or 
any other loss occasioned by such entry excepl to the extent caused by the gross negligence or 
willful misconduct of the Port. The Port shall, at all limes, retain a key with which to unlock all 
doors in, upon or about the Premises, and the Port shall have the right to use any and all means 
which the Port may deem reasonable to open such doors in an emergency in order to obtain entry 
into the Premises. 

4.7 Safety Requirements 

Lessee shall conduct its operations, act1v1t1es and duties under this Lease in a safe 
manner. and shall comply with all safety standards imposed by applicable federa l, state and local 
laws and regulations. Lessee shall require the observance of the foregoing by all subcontractors 
and all other persons transacting business with o r for Lessee in any way connected with the 
conduct of Lessee pursuant to this Lease. 

Lessee shall exercise due and reasonable care and caution to prevent and control fire on 
the Premises and, lo that end , shall provide and maintain fire extinguishers pursuant to applicable 
governmental laws, ordinances, statutes and codes for the purpose of protecting the 
Improvements adequately and res tricting the spread of any fire from the Premises to any property 
adjacent to the Premises. The Port shall maintain the existing lire suppression sprinkler system 
in lhe Building. 
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5. PORT AUTHORITY AND OBLIGATIONS 

5.J Delivery of Property 

Lessee sha ll have the right to possession of the Premises as of the Commencement Date. 
In the event the Port shall pem1it Lessee to occupy the Premises prior to the Commencement 
Date, such occupancy shall be subject to all provisions of this Lease and Rent will be prorated for 
that period. Early or delayed possession shall not advance the Expiration Date of this Lease. 
Should the Port be unable to deliver possession uf the Premises on the scheduled 
Commencement Date, the Commencement Date shall be deferred until possession is so tendered, 
and Lessee shall owe no Rent until notice from the Port tendering possession to Lessee. The Port 
shall have no liability to Lessee for any delay .in delivering possession. 

5.2 Quiet Enjoyment 

Subject to Lessee performing all of Lessee's obligations under this Lease and subject to 
the Port's rights of conde1TIJ1ation under Oregon law, Lessee's possession of the Premises will 
otherwise not be disturbed by the Port. 

5.3 Condition of Premises 

The Port makes no warranties or representations regarding the condition of the Premises, 
including, without limitation, the suitability of the Premises for Lessee's intended uses. Lessee 
has inspected and accepts the Premises in "AS IS" condition upon taking possession. The Port 
shall have no liability to Lessee, and Lessee shall have no claim against the Port, for any damage 
or injury caused by the condition of the Premises. Unless otherwise agreed to in writing by the 
Port, the Port shall have no responsibility to bring the Premises into compliance with any laws, 
including, without limitation, any building or occupancy codes. Lessee sha ll be solely 
responsible for thoroughly inspecting the Premises and ensuring that it .is in compliance with all 
laws. Lessee shall also be solely responsible for ensuring that the Premises meets all 
requirements of the Americans With Disabilities Act (ADA). 

5.4 Port Repair Obligation 

The Port shall be responsible for the repair and maintenance of the Building exterior, 
roof, utilities, Common Areas, and the 11V AC ~-ystem. Except as stated herein, the Port shall 
have no other maintenance or repair responsibilities of any nature whatsoever, including 
maintenance or repair of existing i111proveme11ts. The Port shall have 110 liability for fai lurt! to 
perform any such required maintenance and repair unless written notice of the need for such 
maintenance or repair for which U1c Port is responsible is given by Lessee and the Port fails to 
commence efforts to remedy the problem in a reasonable time and manner. The Port shall have 
no liability for inte rference with Lessee's use which might result from the Po11's repair and 
maintenance efforts and no such efforts shall be construed as a constructive eviction or other 
eviction of Lessee. Rent shall not be reduced during any such repair period. Norwithstantling 
the foregoing, any repair of damage caused by negligence or breach of this lease by Lessee, 
Lessee's subtenants, employees, agents, contractors o r invitees, shall be Lessee's responsibility 
and shall be done at Lessee's sole expense. 
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5.5 Port's llight to Relocate 

5.5.1 Port's Obligation to Operate Port Properties 

Lessee acknowledges the Po rt's responsibility to the public to prudently operate, 
maintain and develop the Port's fac ilities. ln executing this responsibility, the Port shall have the 
rig ht to undertake developments, re newals, replacements and maintenance which the Port, in its 
sole d iscretion, deems prndenl or necessary. Such right shall include Lhe right o f the Port to 
relocate Lessee, reduce the Premises, or otherwise provide for the termination of Lessee's rights 
wtdcr th is Lease in the event that Lessee's possession of the Premises conflicts with proposed 
Port developments, renewals, rep lacements, use of or ma intenance ofTem1inal 2. 

5.5.2 Terms of Relocation 

The Port's rights to relocate Lessee, reduce the Premises' s ize or tenninate 
Lessee's rights Lo possess the Premises absent a default by Lessee and except as othenvise 
provided by this Lease, shall be subject to and in accordance with Lhe following Lerms and 
conditions: 

5.5.3 Notification 

5.5.3.1 The Port shall provide at least sixty (60) d ays' advance written 
notice to Lessee prior to requiring Lessee to relocate or reduce the Premises. Lessee may 
tem1inate this Lease by notice given within thirty (30) days after the Port's notice. If Lhe Port 
requires Lessee to relocate, o r if Lessee requests a relocation in the event that the Port requires a 
reduction or termination, the parties shall a ttempt to agree upon a substitute facility elsewhere on 
property owned by the Port. Lessee acknowledges that relocation space may not be available. 

5.5.3.2 The Port and Lessee shall negotiate in good fai th to fairly 
compensate Lessee for the direct costs o f a relocation under this Section 5.5. 

5.5.3.3 In the evem the Port detem1ines that a suitable replacement 
facility or area owned by the Port cannot be fo und or in the event that the parties cannot reach 
agreement for compensatio n within thirty (30) days after the Port's initial notice, then in either 
event the Port shall have the right, upon thirty (30) days' written notice to Lessee, to terminate 
this Lease and take possession of the P remises and title lo al I of the Improvements therein. 

5.6 Port Authority Over Common Areas 

Jn a<.klil ion to any other rights granted by law or by this I.ease, the Port reserves the 
following specific rights with respect to the Common Areas: To adjust the boundaries of, 
expand or delete Common Areas a nd correspondingly adjus t the Operating Expenses; to change 
Port Rules for the use of the Common Areas; to permit the use of the Common Areas by others 
in such manner as the Porl may from time lo time detennine; to close all or any portion of the 
Common Areas (so long as Lessee s till has ingres_s ,md egress to the Premises); to constnict 
additional build ings or other improvements in the Common Areas; to evict anyone from the 
Common Areas who fails to comply with any applicable laws including applicable Port 
Ordinances and/or Port Rules. 
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• 6. ENVIRONMENTAL MANAGEMENT AND COMPLIANCE 

6.1 General Environmental Obligations of Lessee 

Lessee shall manage and conduct a ll o f its activities on or relating to the Premises in 
compliance with all applicable laws and regulations and the environmental provisions of this 
Lease. 

6.2 Use of Hazardous Substances 

Lessee shall be pennitted to only use, handle or store, for their intended purposes in 
accordance with all manufacturers ' instructions, Hazardous Substances consisting of small 
quantities of ordinary janitorial, office and landscaping supplies available at retail. Lessee must 
obtain the Port's prior written approval to bring any other hazardous substances onto the 
Premises. 

6.3 Environmental Inspection 

TI1e Port reserves the right, at any time and from time to time, after notice to Lessee, lo 

inspect the Pre mises concerni ng environmental compliance. 

6.4 Environmental Response and Notice 

In the event of an environmental incident of any kind, Lessee shall be responsible for all 
necessary response and shaJI promptly notify the Port of the incident and the response. lf notice 
must be g iven on the weekend or after 5:00 p.m. on any day, Lessee sha ll notify the Port by 
calling the Port' s emergency telephone number. T hat number currencly is (503) 240-2230. 

6.5 Lessee's Records 

Lessee shall mai ntain for the duration o f the Lease Term, Material Safety Data Sheets 
(MSDS) for all Hazardous Substances used or s tored on the Premises in a place known lo and 
accessible to the PorL 

7. lNDEMNJTY,lNSURANCE 

7.1 Genera l Indemnity 

Les see agrees to defend (using legal counsel reasonably acceptable to the Port), 
indemnify, and hold harmless the Port from a nd against any and a ll actual or alleged claims, 
damages, expenses, costs, fees (incl uding, but not limiled to, attorney, accountant, paralegal, 
expert, and escrow fees), fines, and/or penalties (collecti vely "Costs") which may be imposed 
upon or claimed against the PorL and which, in who le or in part, directly or indireccly, arise from 
or c1re in any way connected with any o f the following, unless exclusively resulting from the 
Port's negli gence or willful misconduct: (a) any act, omission or negligence of Lessee or 
Lessee's parLners, officers, d irectors, agents, employees, invitees or contracLors; (b) any use, 
occupacion, management o r control of the Premises by Lessee, whether or nor due to Lessee's 
own act or omission and whether or not occurring on the Premises; (c) any condition created in 
or about the Premises by any party, other than the Port or an agent of the Port, includ ing any 
accident, injury or da mage occurring on or about the Premises a fter the Effective Date or earlier 
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• if caused by Lessee; (d) any breach, violation or nonperformance of any of Lessee's obligations 
under this Lease; (e) any damage caused by Lessee on or to the Premises. for purposes of this 
Section 7.1 and Section 7.2 below, Lessee shall be deemed to include Lessee and Lessee's 
sublessecs and licensees and all respective partners, officers, directors, agents, employees, 
invitees and/or contractors. 

7.2 lnsurance Requirements 

Insurance requirements set forth below do not in any way limit the amount or scope of 
liabil ity of Lessee under this Lease. The amounts lis ted indicate only the minimum amounts of 
insurance coverage the Port is willing to accept to help insure fu ll performance of a ll terms and 
conditions of this Lease. All insurance required by Lessee under this Lease shall meet the 
following minimum requirements: 

7.2.1 Certificates; Notice of Cancellation 

On or before the Effective Date and thereafter during the Lease Term, Lessee shall 
provide the Port with current certificates o f insurance establishing the existence o f all insurance 
policies required under this Section. No insurance policy may be canceled, materially revised, or 
non-renewed without at least thiny (30) days prior written notice being given to the Port. 
lnsurance must be maintained without any lapse in coverage during the Lease Tenn. l nsurance 
allowed to lapse without Port consent shall be deemed an immediate Event of Default umler this 
Lease. The Port shall also be given certified copies of Lessee's policies of insurance, upon 
request. 

7.2.2 Additional Insured 

The Port shall be named as an addi tional insured in each required liability policy 
and. for purposes of damage to the Premises. as a loss payee. 

7.2.3 Primary Coverage 

The required polices shall provide that lhe coverage is primary, and will not seek 
any contribution from a11y insurance or self-insurance carried by the Port. 

7 .2.4 Company Ratings 

All policies of insurance must be written by companies having an A.M . 13est 
rating of "A" or better, or equivalent. The Port may, upon thirty (30) days written notice to 
Lessee, require Lessee to change any carrier whose rating drops below an "A" rating. 

7.3 Required lnsurance 

A L all times during the Lease Term, Lessee shall provide and maintain the fo llowing 
types of coverage: 

7.3.1 Liability Insurance 

Lessee shall maintain an occurrence fom1 commercial general liability policy for 
the protection of Lessee and the Po11, insuring Lessee against liahitity for damages because of 
persona l injury, bodily injury, death, or damage to property, including loss of use thereof, and 
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occurring on or in any way related to the Premises or occasioned by rea5on of d1e operations of 
Lessee. Such coverage sha ll name the Port as an additional insured. Coverage shall be in an 
amount of not less than ONE MILLION DOLLARS ($ 1,000,000.00) combined single limit per 
occurrence for bodily injury and property damage for all coverage specified herein. 

'7.3.2 Automobile Liability lnsnrance 

Lessee shall maintain au occurrence form automobile liability policy insuring 
Lessee and the Port against liability for damage because of bodily injury, death, or damage to 
property, including loss of use thereof, and occurring in any way related to the use, loading or 
unloading of Lessee's owned, hired and non-owned vehjcles on and around the Premjses. Such 
insurance shall name the Port as an additional insured. Coverage shall be in an amount of not 
less than ONE MJLLlON DOLLARS ($1,000,000.00) combined sing le limit per occurrence. 

7.3.3 Workers' Compensation Ins urance 

Lessee shall maintain in force Workers' Compensation insurance for all of 
Lessee's employees, including but not limited to coverage for employees under the 
Longshoremen and Harbor Worker's Compensation Act and coverage for Employer's Liability. 

7.4 Waiver of Subrogation 

Except as limited by this Section, the parties hereto waive any right of action that they 
and/or their insurance cruTiers might have against the other for loss or damage, to the extent that 
such loss or damage is covered by any All-Risk property insurance policy or policies and to the 
extent that proceeds (which proceeds are free and c lear of any interes t of third parties) are 
received by the party claiming the loss or damages. This waiver of subrogation shall not extend 
to any applicable deductibles under such policy or policies. 

7.5 Periodic Review 

'lne Port shall have the right to periodically review the types, limits and terms of 
insurance coverage. In the event the Port reasonably determines that such types, limits, and/or 
terms should be changed, the Port will give Lessee a minimum of thirty (30) days notice of such 
determination and Lessee shall modify its coverage to comply with the new insurance 
requirements of the Port. Lessee shall also provide the Port with proof of such compliance by 
giving the Port an updated certificate of insurance within fifteen ( 15) days. 

7.6 Survival oflndemni ties 

The indemnity agreements set forth in Sections 7. I shall survive the expiration or earlier 
termination of the Lease and be fully enforceable thereafter. 

8. DAMAGE OR DESTRUCTION 

8.J General. 

In the event the Building or any other Improvements are partially or completely 
destroyed, the Port shall be under no obligation to repair anti reconstruct lhe Buil<l ing and/or 
such other lmprovemcnls, and the Port may tem 1inate this Lease. 
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8.2 Port Reconstruction. 

lf the Port elects to restore the Bui lding and/or such other Improvements, the Port's 
obligations shall be limited to the repair or reconstrnction of the Building and/or such other 
Improvements to substantially the same condition as when delivered to Lessee and shall further 
be limited to the extent of the insurance proceeds available to the Port for such restoration. 
Lessee shall be responsible for replacement of Lessee's own lmprovements, furniture, equipment, 
and supplies. No damages, compensation or claim shall be payable to Lessee by the Port for 
business interruption arising from any repair or restoration of the Premises or of the Building. 
The Port shall not be required to do any such repair or restoration work except during business 
hours of business days but will proceed to restore the Building with reasonable diligence. The 
Port shall not be obligated to insure or protect against loss by fire or other casualty to the 
contents of the Premises, and shall not be obligated to repair any damage to or replace any 
Improvements paid for by Lessee or any of Lessee's equipment, inventory or personal property. 
Lessee is responsible for maintaining insurance coverage for all personal property located in the 
Premises, including Lessee's trade fixtures. 

8.3 Rent Reduction. 

Rent payments payable under this Lease shall be proportionately paid up to the time of 
such damage or destrnction and shaJI then abate proportionately to the area of the Premises 
rendered unusable until such time as the Premises may be fully restored. However, if the 
Premises are damaged, destroyed or rendered untenable us a resuJt of the negligent act or 
omission of Lessee, Rent shall not abate and the Port may, in its discretion, require Lessee to 
repair and reconstruct such Premises and pay the costs of repair in excess of insurance proceeds 
recovered therefor; or, if Lessee fails or refuses to complete such reconstrnction, the Port may 
itself choose to repair and reconstruct such Premises and Lessee shall be responsible for 
reimbursing the Port for the costs and expenses incurred in such repair in excess of insurance 
proceeds recovered therefor. 

9. TERMINATION 

9.J Termination by Either Party 

The Port shall be entitled to terminate this Lease, or possession of tJ1c Premises under this 
Lease, as provided herein and as otherwise provided by law. 

9.2 Duties on Termination. 

Upon termination of the Lease for any reason, Lessee shall deliver all keys to the Port and 
surrender the Premises am.I all lmprovements in good clean condition. All Improvements on the 
Premises, whether conslrueled by the Port or by Lessee, shall, at the Port's option, become Port 
property and shall not be removed unless the Port directs Lessee to remove such Improvements, 
in which case Lessee must promptly remove the Improvements and then repair any damage to 
the Premises. /\II repair for which Lessee is responsible shall be completed prior to termination 
and surrender. 
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• 9.3 Lessee's Persona] Property 

9.3.1 Removal Requirement 

Furniture, decorations, detached floor covering, curtains, blinds, furnishings and 
removable trade fixtures shall remain the property of Lessee if placed on the Premises by Lessee 
at Lessee's expense, and shall remain the property of Lessee upon tennination of this Lease if 
Lessee is not in default at the time of termination of the Lease, and if they are removed from the 
Premises no later than fourteen days after termination. Lessee shall remove its trade fixtures, 
signs, and personal property in a manner and at times that do not interrupt operation of the Port 
facilities. Lessee shall repair all damage done to the Premises or other Port-owned property 
resulting from the removal of such trade fixtures, signs, and personal property and shall restore 
the Premises and other Port-owned property to the state of good repair that existed prior to the 
installation of Lessee's trade fixtures, signs, and personal property, less normal wear and tear. 
Title to any items of Lessee's trade fixtures and other personal property which remain on the 
Premises beyond the time allowed in this Section may, at the option of the Port, be automatically 
taken by the Port, and the Port shall have the option, in its sole discretion, of: (a) retaining any or 
all of such trade fixtures and other personal property without any requirement to account to 
Lessee therefor, or (b) removing and disposing of any or all of such trade fixtures and other 
personal property and recovering the cost thereof, plus interest from the date of expenditure at 
the Port's then current interest rate, from Lessee upon demand. 

9.3.2 Time for Removal 

The time for removal of any property which Lessee is required to remove from the 
Premises upon tem1ination shall be as follows: (a) within thirty (30) days after notice from the 
Port requiring such removal where the property to be removed is an Improvement which Lessee 
is not required to remove except after election or notice by the Port; or (b) if this Lease is 
tenninated unexpectedly due to a casualty loss, condemnation, an uncured Event of Default or 
fo r any other reason prior to the Expi ration Date, then all removal must occur within thirty (30) 
days of the actual tennination date and Lessee must continue to pay all Rent during that period. 

9.4 Holding Over 

If Lessee holds over after the expiration or earlier termination of this Lease, and the Port 
and Lessee have not otherwise agreed in writing upon the tenns and provisions of such holding 
over, Lessee shall he deemed hy the Port to he either a month-to-month holdover tenant or a 
tenant al sufferance and Lessee shall remain bound by all terms, coven8JlL'i, and agreements 
hereof. Jf Lessee is deemed to be a holdover tenant, Lessee and the Port agree that: (i) the 
tenancy shall be from month-to-month and may be terminated at any time by thirty (30) days 
prior written notice from either party to the other; (ii) title to the Improvements shall, at the 
Port's option and in accordance with Section 9.2, vest in the Port as o f the date of terminat ion or 
expiration; and (iii) the Port sha ll have the right to adjust the rental paymen1s, charges or use fees 
upon thirty (30) days wri1ten notice to Lessee. In the event that the Port deems Lessee a tenant at 
sufferance, all of the provisions of the previous sentence shall apply, except that the Port may 
take immediate action to evict Lessee without notice and may otherw ise exercise any other rights 
and remedies available lo it at law or in equity for breach of this Lease. In the event that Lessee 
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is a holdover tenant or a tenant at sufferance beyond June 30 of any year, Lessee shall be 
responsible for payment of property taxes for the entire following tax year without proration. 

10. DEFAULT 

10.J Event of Default 

The occurrence of any of the following shall constitute an Event of Default": 

JO.J.l Default in Rent 

Fai lure of Lessee to pay any Rent or other amount payable to the Port or to others 
as provided in this Lease within ten ( l 0) days of the date such payment is due. No notice by the 
Port that Rent or such other amount is past due shall be required. 

J O.J .2 Default in Other Covenants 

Failure of Lessee to comply with any term, covenant or condition of this Lease 
(other than the payment of Rent or other amounts) within thirty (30) days after written notice by 
the Port describing the nature of the default. If the default is of such a nature that it cannot he 
completely remedied within the thirty (30) day period, this provision shall be complied with if 
Lessee begins correction of the default within the thirty (30) day period and thereafter proceeds 
in good faith and with reasonable diligence to effect the cure as soon as practical, so long as done 
to the satisfaction of the Port. Notwi thstanding the foregoing, the Port need not give notice for a 
s imilar type of default more than twice during the Lease Term, and a failure to perform such type 
of obligation after the second notice consti tutes an Event of Default for which no further notice 
or opportunity to cure need be given. furthermore, if any Event of Default threatens to cause 
serious harm to the Port or other tenants or persons, then the Pon shall not be required to serve 
any notice before proceeding to request immediate injunctive relief. 

J0.1.3 Insolvency 

The insolvency of Lessee shall be an Event of Default for which no notice or 
opportunity to cure need be g iven. For the purposes of this Lense, "lnsolvency" shall, to the 
extent permitted by the United States Bankruptcy Code. be deemed to include an assignment by 
Lessee for the benefit of creditors; the filing by Lessee of a voluntary petition in bankruptcy; an 
adjudication that Lessee is bankrupt or the appointment of a receiver of the properties of Lessee 
and the receiver is not discharged within thirty (30) days; the filing of an involuntary petition of 
bankruptcy and fai lure of Lessee to secure a dismissal of the petition within thirty (30) days after 
filing; attachment of or the levying of execution on the leasehold interest and failure of Lessee to 
secure discharge of the attachment or release of the levy of execution within thirty (30) days. 

J 0.1 .4 Abandonment 

Failure of Lessee for thirty (30) days or more to use and occupy the Premises for 
one or more of the purposes permilted under this Lease unless such failure is excused under other 
provisions o f this Lease shall be considered "Abandonment." No notice that an Event of Dcfauil 
has occurred shall be required from the Port. 
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10.2 Remedies on Default 

Upon lhe occurrence of an Event of Defa11.JII, the Port al ils oplion may terminate the 
L~st: or lermi nate Lessee's righl to possession of the Premises and <1t any time may exercise any 
other remedies available under law or equity for such Event of Default Any notice lo te1minale 
may be given before or within lhe grace period for default and may be included in a notice of 
failure of compliance. Without limiling the foregoing, upon the occurrence of an Event of 
Default, the Port may exercise any or all of the following remedies: 

J 0.2. l Re-entry 

The Port may re-enter the Premises, or any part thereof, by suitable action or 
proceeding at law, or by force or otherwise, without being liable for indictment, prosecution or 
damages therefor, and may repossess the Premises and remove any person or property therefrom, 
to the end that the Port may have, hold and enjoy the Premises. 

I 0.2.2 Rent Recovery 

Whether or not the Port retakes possession of the Premises, the Port shall have the 
right to recover unpaid Rents and all damages caused by the default. Damages shall include, 
without limitation: all Rents lost; aJJ legal expenses and other related costs incurred by the Port 
as a result of Lessee's default; that portion of any leasing commission paid by the Port as a result 
of this Lease which can be attributed to the unexpired portion of this Lease; all costs incurred by 
the Port in restoring the Premises to good order and condition, or in remodeling, renovating or 
otherwise preparing the Premises for reletting; and all costs incurred by the Port in reletting the 
Premises, including, without limitation, ru1y brokerage commissions and the value of the Port's 
staff time expended as a result of the default. 

J 0.2.3 Re letting 

The Port, al its option may relet the whole or any part of the Premises from time 
to time, citJ1er in the name of the Port or otherwise, to such tenants, for such terms ending before, 
on or after the expiration date of the Lease Tenn, at such rent and upon such conditions 
(including concessions and free rent periods) as the Port, in its sole discretion, may determine to 
be appropriate. To the extent allowed under Oregon law, the Port shall not be liable for refusal to 
relet the Premises, or, in the even I of any such rclcuing, for fai lure to collecl any rent due upon 
such reletting; and no such failure shall operate to relieve the Lessee of any liability under this 
Lease or otherwise affect any such liability. The Port may make such physical changes to the 
Premises as the Port, in its sole discret ion, considers advisable or necessary in connection with 
any such reletting or proposed reletting, without relieving Lessee of any liability under this Lease 
or otherwise affecting Lessee's liability. If there is other unleased space in the Building or in 
other Port owned buildings, the Port shall have no obligation to attempt to relet the Premises 
prior to leasing such other space. In no event shall tJ1e Port be required to attempl to relet tJ1e 
Premises to a potential lessee with whom lhe Port has been negotiating a lease for other space 
owned by lhe Port or to whom lhe Port has shown other space O\.•med by the Port. The Port shall 
be entilled to use ils besl eITorts 10 lease such olher Port space to such prospective tenant. 
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10.2.4 Recovery of Damages 

The Port may sue periodically for damages as they accrue without barring a later 
action for f urthcr damages. Nothing in this Lease wi II be deemed to require the Port to await the 
date on which the Lease Tenn expires to bring or maintain any suit or action respecting this 
Lease. T he Port may in one action recover accrued damages plus damages attributable to the 
remaining Lease Term equal to the difference between the Rents reserved in this Lease 
(including an estimated amount of Operating Expenses as determined by the Port) for the balance 
of the Lease Term after the award, and the fair rental value of the premises for the same period. 
If the Port has relet all or any part of the Premises for the period which otherwise would have 
constituted all or any part of the unexpired portion of the Lease Tenn, the an1ount of rent 
reserved upon such reletting sha ll be deemed, prima facie, to be the fair rental value for the part 
or whole of the Premises so relet during the tenn of the reletting. 

10.3 Remedies Cumulative and Nonexclusive 

Each right and remedy in this Lease will be cumulative and will be in addition to every 
other right or remedy in this Lease or existing at law or in equity, including, without limitation, 
suits for injunctive relief and specific performance. The exercise or beginning of the exercise by 
the Port of any such rights or remedies will not preclude the s imultaneous or later exercise by the 
Port of any other such rights or remedies. All such rights and remedies arc nonexclus ive. 

10.4 Termination 

Even though Lessee has breached tfos Lease, this Lease shall continue for so long as the 
Port does not terminate Lessee's right to possession, and the Port may enforce al l of its rights and 
remedies under this Lease, including the right to recover Lhe Rents as they bt:come due under this 
Lease. Acts of maintenance or preservation or efforts to rdet the Premises or the appointment of 
a receiver upon initiative of the Pon to protect the Port's interest under lhis Lease shall not 
constitute a termination of Lessee's rights to possession unless writtt:n notice of termination is 
given by the Port to Lessee. Any notice lo tenninate may be g iven before or within the cure 
period for defaull and may be included in a notice of failure of compliance. No such termination 
shall prejudice the Port's right to claims for damages for such breach or any other rights and 
remedies of the Port. 

10.S Curing Lessee's Defaults 

1f Lessee shal I default in the performance of any of Lessee's obligations under this Lease, 
the Port, without waiving such default, may (but shall not be obligated to) perform the same for 
the account of and at the expense of Lessee, without notice in a case of emergency, and in any 
other cases, only if such default continues after the expira tion o f thirty (30) days from the date 
the Port gives Lessee notice of the default. The Port shall not be liable to Lessee for any claim 
for damages resu lting from such action by the Port. Lessee agrees to reimburse the Port upon 
demand, as Additional Rent, any amounts the Port may spend in complying with the terms of this 
Lease on behalf of Lessee. The Port shall have the same rights and remedies in the event of the 
nonpayment of sums due to be reimbursed under this Section as in the case of default by Lessee 
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• in the payment of any other Rent. /\ny sums to be so reimbursed shall bear interest at the rate of 
eighteen percent ( 18%) per annum o r the highest rate allowed by law, whichever is less. 

10.6 Default by Port 

In the event of any default by the Po rt, Lessee's exclusive remedy shall be an action for 
damages. Prior to being entitled to maintain any such action, Lessee shall give the Port written 
notice specifying such default with particularity, and the Port shall have thirty (JO) days within 
which to cure any such default, or if such default cannot reasonably be cured within thirty (30) 
days, the Port shall then have thirty (30) days to commence cure and shall diligently prosecute 
cure to completion. Unless and until the Port fails to so cure such default after such notice, 
Lessee shall not have any remedy or cause of action by reason thereof. All obligations of the 
Port hereunder shall be construed as covenants, not conditions, and all such obligations shall be 
binding upon the Port only during the period of its ownership of the Premises and no t thereafter, 
subject to Section 11 .3 below. 

J J. ASSIGNMENT, SUBLEASE AND TRANSFER 

J J.1 Prohibition 

This Lease is personal to Lessee. Therefore, unless otherwise provided in this Lease, no 
part of the Premises, nor any interest in this Lease, may be assigned, pledged, transferred, 
mortgaged, or subleased by Lessee, nor may a right of use of any portion of the Premises be 
conveyed o r conferred on any third party by Lessee by any other means, without the prior written 
consent of the Port. Whether lo deny or grant any such request shall be in the Port's sole 
d iscretion. Any assignment or a ttempted assignment without the Port's prior written consent 
sha ll be void. This provision shall apply to all transfers, including any that may occur by 
operation of law. If Lessee is a corporation or other entity, change in ownership of the 
controlling interest in the stock of the corporation or ownership interest in such other enti ty, 
through sale, exchange, merger, consolidation or other transfer, shall be deemed an assignment of 
this Lease requiring the Port's consent. 

11.2 Effccl of Consent 

No assignment o r subletting by Lessee shall relieve Lessee o f any obligation under this 
Lease and Lessee sha ll remain fully liable hereunder unless a specific written release is given by 
the Port. Any consent by the Port to a particular assignment or sublease shall not constitute the 
Port's consent to any other or subseque nt assignment or sublease. If consent is granted, Lessee 
sha ll provide a copy of the signed assignment or sublease document to the Port promptly after 
execution. The sublease or assignment instrument sha ll contain a provision requiring that the 
subtenant or assignee perfonn and observe all terms and cond itions of this Lease and shall 
provide that the Port have the right to enforce such terms and conditions directly against such 
assignee or subtenant. 

11.3 Transfer by the Port 

At any time after the Commencement Date of this Lease, the Port shall have the right to 
transfer its interest in the Premises or in this Lease. In the event of such a transfer, th!! Lessee 
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shall attorn to said transferee and recognize Lransferee as the new Lessor under the Lease. 
Thereafter, the Port shall be relieved, upon notification to Lessee of the name and address of the 
Port's successor, of any obligations accruing from and after the date of the transfer so long as the 
transferee agrees to assume all obligations of the Port w1der this Lease. 

J 1.4 Estoppel Certificates 

Lessee agrees to execute and deliver to the Port, at any time and within ten(] 0) days after 
written request, a statement certifying: (a) that this Lease is unmodified and is in full force and 
effect (or if there have been modificalions, stating the modifications); (b) the dates to w hich Rent 
has been paid; (c) whether or not the Port is in default in perfonnance of any of its obJigalions 
under this Lease and, if so, specifying the nature of each such default; and (d) whether or not any 
event has occurred which, with the giving of notice, the passage of time, or both, would 
constitute such a defauh by the Port and, if so, specifying the nature of each such event. Lessee 
shall also include in any such s tatement such other information conceming this Lease ac; the Port 
reasonably requests. The parties agree that any statement delivered pursuant to this section shall 
he deemed a representation and warranty by Lessee which may be relied upon hy the Port and by 
potential or actual purchasers and len<lers with whom the Port may bt: dealing, regardless of 
independent investigation. If Lessee fails to provide such statement within ten (10) days a fler the 
Port's written request therefor, Lessee shaJJ be deemed to have g iven such statement and shall be 
deemed lo have adm itted the accuracy o f any info1mation contained in the request for such 
statement. 

12. GENERAL PROVJSJONS 

12.l Covenants, Conditions, and Restrictions 

This Lease is subject amt subordinate lo the effect of any covenants, conditions, 
restrictions, easements, mortgages, deeds of lrusl, ground leases, rights of way, and any other 
matters of record now or hereafter imposed upon the Premises and to any applicable land use or 
zoning laws or regulations. Lessee shall. upon request of the Port, execu1e and deliver 
agreements of subordination in lhe form requested by the Port. 

12.2 Governing Law 

This Lease shall be governed and construed according to the laws of the State of Oregon. 

12.3 No Dcnefit to Third Parties 

The Port and Lessee are the only parties to this Lease and as such are the only parties 
entitled to enforce its terms. Nothing in this Lease gives or shall be construed lo give ur provide 
any benefit, direct, indirect, or olherwise to third parties unless third persons are expressly 
described as intemlt:d to be bend iciaril!s of ils terms. 

12.4 Port Consent 

Wherever this Agreement requires the Port's consent or approval, such consent or 
approval may be given by the Port's Commission, the 'Executive Director of the Port or the 
Executive Director's designee. If Lessee requests the Port's consent or approva l pursuant to any 
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• provision of the Lease and the Port fails or ref uses to give such consent, T .essee shall not he 
entitled lo any damages as a result of such fa ilure or refusal, whether or nol unreasonable. 
Lessee's sole remedy shall be an action for specific performance or injunction, and such remedy 
shall be available only if the Port has expressly agreed, in writing, not lo act unreasonably in 
withholding its consenl or may not unreasonably withhold its consent as a maller of law and the 
Port has, in fact, actetl unreasonably in either of those instances. 

12.5 No Implied Wa rranty 

Jn no event shall any consent, approvaJ, acquiescence, or authorization by the Port be 
deemed a warranty, representation, or covenant by the Port that the matter approved, consented 
to, acquiesced in or authorized is appropriate, suitable, practical, safe or in compliance with any 
applicable law or this Lease. Jn no event shall the Port be deemed liable therefor. Lessee shall 
be solely responsible for such matters. 

12.6 Notices 

All general correspondence with the Port may be sent to: 

The Port Of Portland 
Post Office Box 3529 
Portland, Oregon 97208 
Attn: Marine Contracts Administrator 

All notices required or desired to be given under this Agreement shall be in writing and 
may be delivered by personal delivery or by placement in the United States mail, postage 
prepaid, as certified mail, return receipt requested, and addressed as follows: 

with copy to: 

and lo Yokota al: 

The Porl Of Purt laad 
700 N.E. Multnomah 
Portland, Oregon 97213 
Alln: Marine Contracts Administrator 

The Pon Of Portland 
Post Office Box 3529 
Portland, Oregon 97208 
Attn: Legal Department 

Yokota lntem□tional, Jnc. 
3556 NW Front Avenue, Suite 380 
Portland, OR 97210 
Attn: Steve Yokota 

Any notice delivered by personal delivery shall be conclusively deemed received by the 
addressee upon actual delivery; any notice delivered by mail as set forth in this Agreement shall 
be conclusively deemed received by the addressee on the third business day after deposit. The 
addresses ro which notices are to he delivered may be changed by giving notice of such change in 
accordance with this notice provision. 
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• 12.7 Time of the Essence 

Time is of the essence in the pe1formance of and adherence to each and every covenant 
anti condition ufthis L~se. 

12.8 Nonwaiver 

Waiver by the Port of strict perfonnance of any provision of this Lease shall not be 
deemed a waiver of or prejudice the Port's right to require s trict perfonnance of the same 
provision in the future or of any other provision. 

12.9 Survival 

Any covenant or condition (including, hut not limited to, indemnifioition agreements), 
set forth in this Lease, the full perfonnance of which is not specifically required prior to the 
expiration or earlier termination of this Lease, and any covenant or condition which by their 
terms are to survive, shall survive the expiration or earlier termination of this Lease and shall 
remain fuJ ly enforceable thereafter. 

12. IO Pa rtia 11 ova lidity 

If any provision of this Lease is held to be invalid or unenforceable, the remainder of this 
Lease, or the application of such provision to persons o r circumstances other than those to which 
it is held invalid or unenforceable, shall not be affected thereby, and each provision o f this Lease 
shall be valid and enforceable to the fullest extent pcm1itted by law. 

12.11 No Light or Air Easement 

The reduction or elimination of Lessee's light, air, or view will not affect Lessee's 
obligations under this Lease, nor will it create any liability of the Port to Lessee. 

12.12 Lease Subject to Bonds and Ordinances. 

This Lease shall be subject and subordinate to the bonds and ordinances which create 
liens and encumbrances as arc now on the land which constitutes the Premises. Lessee agrees 
that the Port may hereafter adopt such bond ordinances which impose liens or encumbrances on 
said land and the Port's interest in the leaseho ld, and that Lessee shall, upon request of the Port, 
execute and deliver agreeme nts of subordination consistent herewith. 

12.B Limilalion on Port Liahility 

The Port shall have no liability to Lessee for loss or damage suffered by Lessee on 
account of theft or any act of a third party including other tenants. The Port shall only be liable 
for its wi llful misconduct or gross negligence and then only to the extent of acwal and not 
consequential damages. The Port shall not be liable for the consequence of admitting by passkey 
or refusing to admit to the Premises, Lessee or any of Lessee's agents or employees or other 
persons claiming the right of admittance. 

12.14 Headings 

The article and section headings conta ined in 1his Lease are for convenience in reference 
and are 110 1 intended to define or limit the scope or any provisions of1his Lease. 
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• 12.15 Exhibits Jncorporated by Reference 

All Exhibits attached to this Lease are incorporated by reference in this Lease for all 
purposes. 

l 2.J6 Modification 

Th is Lease may not be modified except by a writing signed by the parties hereto. 

12.17 Attorney Fees 

If a suit, action, or other proceeding of any nature whatsoever (including any proceeding 
under the U.S. Bankruptcy Code), is ins tituted in connection with any controversy aris ing out of 
this Lease or to interpret or enforce any rights or obligations hereunder, the prevailing party shall 
be entitled to recover aUorney, paralegal, accountant, and other expert fees and all other fees, 
costs, and expenses actually incurred and reasonably necessary in connection therewith, as 
detennined by the court a t tr ial or on any appeal or review, in addition to all other amounts 
provided by law. If the Port is required to seek legal assistance to enforce any term of this Lease, 
such fees shall include all of the above fees, whether or not a proceeding is initiated. Payment of 
a ll such fees sha11 also apply to any adminis trative proceeding, trial, and/or any appeal or petition 
for review. Whenever this Lease requires Lessee to defend the Port, ii is agreed that such 
defense shall be by legal counsel acceptable to the Port. 

12.JS E ntire Agreement 

This Lease represents the entire agreement between the Port and Lessee relating to 
Lessee's leasing o f the Premises and shall supersede all previous communications, 
representations, or agreements, whether verbal or written between the parties hereto with respect 
to such leasing It is understood and agreed by Lessee that neither the Port nor the Port's agents 
or employees have made any representations or promises with respect to this Lease or the 
making or entry into this Lease, except as in this Lease expressly set forth, and that no claim or 
liability or cause for termination shall be asserted by Lessee agains t the Po rt for, and the Port 
shall not be liable by reason of, the claimed breach of any representatio ns or pro mises not 
expressly s tated in this Lease, any other oral agreement with the Port being express ly waived by 
Lessee. 

12.19 Successors 

The rights, liabilities and remedies provided for in lhls Lease shall ex tend to the heirs, 
legal representatives, successors and, so far as the tenns of this Lease pennit, successors and 
assigns of the parties hereto. The words "Port" and "Lessee" and their accompanying verbs or 
pronouns, wherever used in this Lease, shall apply equally to all persons, finns, or corporations 
which may be or become such parties hereto. 

12.20 Joint and Scvcr:11 Obligations 

If Lessee consists of more than one individual or enUty, the obligations of all such 
individuals and entities shall be joint and several. 
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• 12.2 1 Execution of Multiple Counterparts 

This Lease may be executed in two or more counterparts, each of which shall be an 
original, but all of which shall constitute one instrument. 

12.22 Defined Terms 

Capitalized Terms shall have the meanings given them in the text of this Lease. 

12.23 No Limit on Port's Powers 

Nothing in this Lease shall limit, in any way. the power and right of the Port to exercise 
its governmental rights and powers in any way, including such as may affect the Port, the 
Premises, or any other area under the jurisdiction of the Port, and including the Port's powers of 
eminent domain. 

IN WITNESS HEREOF, the parties have subscribed their names hereto effective as of 
tJ,e year and dare first above. 

LESSEE 

YOKOTA TNTERNATIONAL, INC. 

By, .dkcrc 
Steve 'f okota 
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LESSOR 

THE PORT Of PORTLAND 

~M~k-Tl . .-- E . o· -----
1 e 1ome, xecutave 1rector 

/\PPROVED AS TO LEGAL SUfFlCIENCY 

By VJ.~~-
Counsel for PortoPortland 
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OFFICE LEASE 
PHILIPPINES, MICRONESIA & ORIENT NAVIGATION COMPANY 

T-2 ADMINISTRATION BUILDING 

This LEASE (this "Lease"), effective {ll)V. , 1999 ("Effective Date") is between THE 
PORT OF PORTLAND, a Port district of the State of Oregon (the "Port") and PIDLIPPJNES, 
MICRONESIA & ORIENT NAVIGATION COMPANY, ("Lessee"). 

RECITALS 

A. Philippines, Micronesia & Orient Navigation Company (PM&O) has been 
occupying office space attached to Warehouse 205 at the Port's Tcnninal 2 under a Pennit & 
Right of Entry since August I, J 996. 

8. PM&O and the Port would now like to enter into a Lease agreement for office 
space in the Terminal 2 Administration Building. 

Therefore, the parties intending to be legally bound by the lem1s of this Lease, agree as 
foJlows: 

1. AGREEMENT TO LEASE 

1.1 Agreement to Lease and Description of Property 

The Port leases to Lessee and Lessee leases from the Port office space identified as Room 
381 located on the third floor of the T-2 Administration Building (the "Building") at 3556 NW 
Front A venue consisting of approximate ly 158 square feet of space, as shown on Lease Plat to be 
delivered separately as Exhibit A to this Lease (the "Premises"). 

1.2 Use of Premises 

1.2.1 Permitted Use 

Lessee may use the Premises only for general office use. No other use may be 
made of the Premises without the prior written consent of the Port. 

1.2.2 Limits on Use 

l .2.2.J Lessee shall not, witJ1out the prior written consent of the Port, 
use any device which would violate any local noise ordinance or cause substantial noise, 
vibration, fumes or electronic interference on the Premises. 

1.2.2.2 No satellite or electronic transmitting devices (other than 
telephone, telex or telefax machines) shall be instaJied, maintained or operated on the Premises 
except with the written approval of the Port. 

1.2.2.3 Lessee shall not overload the electrical circuits from which 
Lessee obtains current. Electrical service furnished will be 110 volts unless different service 
already exists in the Premises. Lessee shall provide Lessee's own surge protection for power 
furnished to computers and any other electronic devices/equipment approved for use by the Port. 
If Lessee wishes to use equipment other than standard office equipment, Lessee must obtain the 
Port's written permission lo operate it during specified hours. 
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•·· 1.2.2.4 Lessee shall not use or permit anyone else to use the Prerojses, 
nor shall Lessee permit anything to be done on the Premises, which: (a) adversely affects or is 
likely to adversely affect the Premises; (b) creates any condition that may be a safety ha7.ard; 
(c) creates or lends to create a nuisance; or (d) interferes in any way with Terminal 2 operations. 

1.3 Appurtenant Rights 

Lessee, Lessee's customers, employees, and invitees shall have the nonexclusive right to 
use the Building's Common Areas in common with the Port and with others to whom the Port 
has granted or may grant such right. The term "Common Areas" generally means existing 
building hallways, lobby areas, bathrooms, sidewalks, the parking area and any other areas 
designated as Common Areas by the Port. Except as set forth in thls Section, no other 
appurtenant rights are granted as part of this Lease. 

2. TERM 

The term ofthls Lease ("Term") shall commence on October 30, 1999, (the "Effective Date") and 
expire September 30, 2000, (the "Expiration Date") unless sooner terminated pursuant to the 
terms of this Lease. 

2.1.J Amendments 

If the Port and Lessee agree to extend, the Port may elect to require amendments 
to thls Lease to incorporate any provisions from the Port's then current leases considered to be 
standard provisions by the Port. If the Port requires amendments to the Lease, the Port shall give 
notice to Lessee within fifteen ( 15) days after receipt o f the written agreemenl to extend. Along 
with such notice, the Port shaJI send Lessee a copy of the proposed amendments to the Lease. If 
the Port makes such election, Lessee shall have ten (10) days after delivery of the Port's notice to 
withdraw it's agreement to the Extension Option by written notice lo the Port; otherwise, Lessee 
shall be deemed to have accepted the Port' s required changes. 

3. RENT 

3.1 Basic Rent, Operating Expenses, and Rent 

Lessee shall pay to the Port monthly Rent, comprised of Basic Rent and Operating 
Expenses, set forth in the table below and adjusted as provided in Sections 3.2 and 3.3, for the 
Premises. "Rent," as used herein, shall mean Basic Rent and Operating Expenses together. 

Date Square Basic Operating Total per Annual Rent Monthly 
Feel Rent Expense Sq. Ft. Rent 

October 30, 1999 )58 $ 10.32 $6.77* $]7.09 $2,100.00• $22s.oo• 

*To be ad Justed annually effective July l, accord mg to Section 3 .2 

3.2 Adjushncnts to Operating Expenses 

Lessee shall pay a per square foot rate to cover Operating Expenses for the Premises. 
"Operating Expenses" are costs of operating, repairing, servicing and maintaining the Building 
and Common Areas, and include real property taxes; all water and sewer charges; the cost of 
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heating and electricity provided to the Building (including the Premises); janitorial and cleaning 
supplies and services; costs of maintenance and landscaping services for the exterior Common 
Areas; administration costs and management fees; superintendent fees; security servict:s, if any; 
insurance premiwns; licenses and permits for the operation and maintenance of the Building and 
all of its component elements and mechanical systems; and the annuaJ amortized capital 
improvement costs (amortized over a period oftime and at an interest rate selected by the Port). 

Operating Expenses shaJI be calculated in accordance with the Port's standard real estate 
accoW1ting practices. The Port may include in Operating Expenses any costs attributable to 
support services provided by the Port to administer the Port's obligations relating to the Building 
and Common Areas, and costs incurred by the Port in connection with the accounting and billing 
of Operating Expenses. Subsequent to, but effective as of July l o f each year, the Port shall 
determine per square foot Operating Expenses for the upcoming Fiscal Year (currently July 1 
through June 30). Lessee's monthly Rent payment shaJl then be adjusted to reflect the new 
Operating Expense amount. If Lessee makes payments before the new rate is announced, Lessee 
will be invoiced the difference and will pay that difference per the invoice tenns. 

3.3 Adjustments to Dasie Rent 

Basic Rent of $10.32 per square foot shall be in effect through 
September 30, 2000. 

3.4 Prepayment of Rent 

Rent for the first month shal I be paid upon execution of this Lease. If the Effective Date 
occurs on a day o ther than the first day of a calendar month, Rent for that partial calendar month 
shall be prorated based on the number of days remaining in the month. 

3.5 Rent Payments 

Lessee shall make a combined payment of Basic Rent and Operating Expenses, in 
advance, on or before the first day of each calendar month ("Due Date"). 

3.5.l No Offset 

Payment of Rent and other amounts due under this Lease shall be made without 
offset, abatement or deducHon, to the Port at the following address or such other place as the Port 
may designate: 

The Port of Portland 
Unit 27 
P.O. Box 4900 
PortJand, Oregon 97208-4900 

3 . .5.2 Delinquency C harge 

All Rent not paid when cJue shall bear a DeJinquency Charge of eighteen percent 
(J 8%) per annum or the maximum rate of interest allowed by law, whichever is less (the 
"Delinquency Charge"). Such interest shall be charged from the date due until the Rent and the 
Del inquency Charge arc both paid in full. This Delinquency Charge is subject to periodic 
change, at the Port's sole discretion. No change shalJ occur, however, without at least thirty {30) 
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•·· days prior written notice to Lessee. Imposition of a Delinquency Charge shall not constitute a 
waiver of any other remedies available to the Port for failure to timely pay Rent. 

3.6 Acceptance of Rent 

The Port's acceptance of a late or partiaJ payment of Rent and/or a Delinquency Charge 
shaH not constitute a waiver of any Event of Default (as hereinafter defined) nor shall it prevent 
the Port from exercising any of its other rights and remedies granted to the Port under this Lease 
or by law. It is hereby agreed that any endorsements or statements on checks of waiver, 
compromise, payment in full or any other similar restrictive endorsement shall have no legal 
effect. Lessee sha ll remain in default and obligated to pay all Rent due even if the Port has 
accepted a partial or late payment of Rent. 

3. 7 Real Property Tax 

"Real Property Taxes" means all taxes and assessments of any public authority against 
the Building a11d the real property on which it is located, including rent truces, gross receipt taxes, 
business license taxes and fees for permits for the Building, a11d any other lax or charge levied 
wholly or partly in lieu thereof, and the cost of contesting the same. Lessee shall pay monthly, 
on the first day of every month, together with Basic Rent and as a part of Lessee's share of 
Operating Expenses, lessee's proportionate share of Real Property Taxes. lf any portion of the 
Building is occupied by a tux-exempt tenant so that the Building has a partial tax exemption 
under Orcgo11 law, then, in computing Real Property Taxes (or any increase thereof), Real 
Property Taxes shaJJ be caJculatcd taking that exemption into account. If a separate assessment 
or identifiable tax increase arises because of Lessee's improvements to Lessee's Premises, then 
Lessee sbal I pay one hundred percent (100%) of such assessment or increase attributable to those 
improvements made by Lessee. Notwithstandi11g that Real Property Taxes will be paid to the 
Port on a monthly basis as part of the Operating Expense charge, because Real Property Taxes 
are assessed by the County on an annual basis, Lessee shall be responsible for Lessee's 
Proportionate Share of the taxes for the entfre tax year (currently July J - June 30) even if 
Lessee's Lease terminates prior to the expiration of the tax year. However, if Lhe Premises is 
leased lo another tena11l for the balance of any tax year, then Lhose taxes paid by tJ1e new tenant 
will be used to offset those taxes paid by Lessee. 

3.8 Other Taxes 

Lessee shall pay when due, aJI taxes arid fees assessed ngnfosl and levied agaillst Lessee's 
fixtures, equipment, furnishings and personal property located in or on Lhe Premises or elsewhere 
in the Building or Common Areas. Lessee shall cause Lessee's trade fixtures, furnishings, 
equipment and all other personal property to be assessed and billed separately from the real 
property of the Port. If any of Lessee's personal property is assessed with the Port's real property, 
Lessee shall pay to the Port the taxes attributable to Lessee's own property with.in ten (10) days 
after receipt of a written statement setting forth the truces applicable to Lessee's property. 
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4. LESSEE'S OTHER OBLIGATIONS 

4.1 Construction of Improvements 

4.2 Port Approval 

Lessee shall undertake no construction, alteration, or changes ("Work") on or to the 
Premises without the prior written consent of the Port. The Port may require Lessee to submit to 
the Port for approval any of the following: the name of the proposed contractor; final plans and 
specifications; a site-use plan; and architectural renderings. Approval must be obtained prior to 
application for any building or similar permit. The Port may condition its approval on Lessee's 
obtaining and delivering to the Port a performance bond and a labor and materials payment bond 
(issued by a corporate surety satisfactory to the Port and licensed to do business in Oregon), each 
in an amount equal to the estimated cost of the construction and in a fonn satisfactory to the Port. 
All improvements installed on the Premises by Lessee shall be the property of Lessee until 
termination of this Lease. Upon termination, however, such Improvements shall be deemed a 
part of the Premises, at the option of the Port, as more specifically provided in Section 9. 
"Improvements" shall mean all improvements made to and affixed to the Premises by either the 
Port or by Lessee. 

4.2.J Permits and Licenses 

No Work may commence until Lessee ohtains and delivers to the Port copies of 
all necessary govemmental pennits and licenses. 

4.2.2 Other Requirements 

All Work shall be performed in a good and workmanlike manner and in 
conformance with applicable Port Rules and all permit requirements. All Work shall be done 
with reasonable dispatch. Jfrequested by the Port, within thirty (30) days after the completion of 
any Work covered by this Section 4, Lessee shall deliver to the Port complete and fully detailed 
as-built drawings of the completed Work, prepared by an architect or engineer licensed by the 
State of Oregon. 

4.3 Maintenance 

4.3.J General 

Except for those responsibilities which are specifically designated as the 
responsibility of the Port in Section 5, Lessee shall keep and mainta.in the Premises and all 
Improvements in good repair and operating condition and shall make all necessary and 
appropriate preventive maintenance, repairs, and replacements. Such maintenance includes, but 
is not limited to, the walls, floors, floor coverings, ceilings, lamps and lamp fixtures. 

4.3.2 Maintenance Standards 

Lessee shall regularly and consistently maintain the Premises at all times in a 
clean, orderly and safe condition. Lessee shall also comply with any specific published or posted 
Port maintenance standards for the Building. Lessee shall comply with all applicable 
manufacturer's recommended maintenance standards for all systems, and equipment located 
within the Premises, and, whether or not such manufacturer's standards exist, shall take 
appropriate preventative maintenance actions so as to maximize their useful lives. 
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4.4 No Liens 

Lessee agrees to pay, when due, all sums for labor, services, materials, supplies, utilities, 
furnishings, machinery, or equipment which have been provided or ordered with Lessee's consent 
to the Premises other than any such sums related to the construction of the Improvements by the 
Port. If any lien is filed against tJ1e Premises which Lessee wishes to protest, then Lessee shall 
immediately deposit cash with the Port, or procure a bond acceptable to the Port, in an amount 
sufficient to cover the cost of removing the lien from the Premises. Failure to remove the lien or 
furnish the cash or bond acceptable to the Port within ten ( 10) days shall constitute an Event of 
Default under th.is Lease and the Port shall automatically have the right, but not the obligation, to 
pay the lien off with no notice to Lessee and Lessee shall immediately reimburse the Port for any 
sums so paid to remove any such lien. Lessee shall not encumber the Premises or any 
lmprovements thereon without prior written approval of the Port. 

4.5 Utilities and Services 

The following utilities are included in Operating Expenses and provided by the Port: 
Electrical, heat, sanitary sewer and water. Lessee must make arrangement for any other utilities 
and shall promptly pay such other utility charges before delinquent. Intenuplion of services or 
utilities shall not be deemed an eviction or disturbance of Lessee's use and possession of the 
Premises, render the Port liable to Lessee for damages, or relieve Lessee from performance of 
Lessee's obligations under this Lease, including full payment of all Rent due. 

4.6 Signs 

Lessee shall not erect, install, nor permit upon the Premises any sign or other advertising 
device without first having obtained the Port's written consent, which tJ1e Port may withhold in 
its sole discretion. Lessee shall remove all signs and sign hardware upon termination of this 
Lease and restore the sign location to its fonncr state, unless the Port elects to retain all or any 
portion of the signage. 

4. 7 Port Access to Premises 

The Port shalJ have the right to enter upon the Premjses for the purposes of: (i) 
Confirming the performance by Lessee of all obligations under this Lease; (ii) doing any other 
act which the Port may be obligated or have the right to perfonn under this Lease; and (iii) for 
any other lawful purpose. Such entry shall be made on reasonable advance notice and during 
nonnal business hours, where practical, except in cases of emergency or a suspected violation of 
this Lease or the law. Lessee waives any claim against the Port for damages for any injury or 
interference with Lessee's business, any loss of occupancy or quiet enjoyment of the Premises or 
any other loss occasioned by such entry except to ilie extent caused by the gross negligence or 
willful misconduct of the Port. The Port shall, at all times, retain a key with which to unlock all 
doors in, upon or about the Premises, and the Port shall have the right to use any and all means 
which the Port may deem reasonable to open such doors in an emergency in order to obtain entry 
into the Premises. 

4.8 Safety Requirements 

Lessee shall conduct its operations, activities and duties under this Lease in a safe 
manner, and shall comply with all safety standards imposed by applicable federal, state and local 
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laws and regulations. Lessee shall require the observance of the foregoing by all subcontractors 
and all other persons transacting business with or for Lessee in any way connected with the 
conduct of Lessee pursuant to this Lease. 

Lessee shall exercise due and reasonable care and caution to prevent and control fire on 
the Premises and, to that end, shall provide and maintain fire extinguishers p~uant to applicable 
governmental laws, ordinances, statutes and codes for the purpose of protecting the 
Improvements adequately and restricting the spread of any fire from the Premises to any property 
adjacent to the Premises. The Port shall maintain the existing fire suppression sprinkler system 
in the Building. 

5. PORT AUTHORJTY AND OBLIGATIONS 

5.1 Delivery of Property 

Lessee shall have the right to possession of the Premises as of the Effective Date of this 
Lease. Delayed possession shall not advance the Expiration Date of this Lease. The Port shall 
have no liability to Lessee for any delay in delivering possession. 

5.2 Quiet Enjoyment 

Subject to Lessee performing all of Lessee's obligations under this Lease and subject to 
the Port's rights of condemnation under Oregon law, Lessee's possession of the Premises will 
otherwise not be disturbed by the Port. 

5.3 Condition of Premises 

The Port makes no warranties or representations regarding the condition of the Premises, 
including, without limitation, the suitability of the Premises for T .essee's intended uses. Lessee 
has inspected and accepL,; the Premises in "AS IS" condition upon taking possession. The Port 
shall have no liability to Lessee, and Lessee shall have no clajm against the Port, for any damage 
or injury caused by the condjtion of the Premises. Unless otherwise agreed to in writfog by the 
Port, the Port shall have no responsibility to bring the Premises into compHance with any laws, 
including, without limitation, any building or occupancy codes. Lessee shall be solely 
responsible for thoroughly inspecting the Premises and ensuring that it is in compliance with all 
laws. Lessee shall also be solely responsible for ensuring that the Premises meets all 
requirements of the Americans With Disabilities Act (ADA). 

5.4 Port Repair Obligation 

The Port shall be responsible for the repair and maintenance of the Building exterior, 
roof, utilities, Common Areas, and the HV AC system. Except as stated herein, the Port shall 
have no other maintenance or repair responsibilities of any nature whatsoever, including 
majntenance or repair of existing improvements. The Port shall have no liability for failure 10 

perform any such required maintenance and repair unless written notice of the need for such 
maintenance or repair for which the Port is responsible is given by Lessee and U1e Port fails to 
commence efforts to remedy the problem in a reasonable tjme and manner. The Port shall have 
no liability for interference with Lessee's use whkh might result from the Port's repair and 
maintenance efforts and no such efforts sJ1all be construed as a constrnctivc eviction or other 
evic6on of Lessee. Rent shall not be reduced during any such repair period. Notwiths1anding 
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the foregoing, any repair of damage caused by negligence or breach of this lease by Lessee, 
Lessee's subtenants, employees, agents, contractors or invitees, shaJI be Lessee's responsibility 
and shall be done at Lessee's sole expense. 

5.5 Port's Right to Relocate 

5.5.l Port's Obligation to Operate Port Properties 

Lessee acknowledges the Port's responsibility to the public to prudently operate, 
maintain and develop the Port's facilities. Tn executing this responsibil ity, the Port sl1all have the 
right to undertake developments, renewals, replacements and maintenance which the Port, in its 
sole discretion, deems prudent or necessary. Such right shall include the right of the Port to 
relocate Lessee, reduce the Premises, or otherwise provide for the termination of Lessee's rights 
under thls Lease in the event that Lessee's possession of the Premises conflicts with proposed 
Port developments, renewals, replacements, use of or maintenance of Terminal 2. 

5.5.2 Terms of Relocation 

The Port's rights to relocate Lessee, reduce the Premises' size or tenninate 
Lessee's rights to possess the Premises absent a default by Lessee and except as otherwise 
provided by this Lease, shall be subject to and in accordance with the following terms and 
conditions: 

5.5.3 Notification 

5.5.3.1 The Port shal I provide at least sixty (60) days' advance written 
notice to Lessee prior to requiring Lessee to relocate or reduce the Premises. Lessee may 
tenninate th.is Lease by notice given within thirty (30) days after the Port's notice. If the Port 
requires Lessee to relocate, or if Lessee requests a relocation in the event that the Port requires a 
reduction or termination, the parties shall attempt to agree upon a substitute facility elsewhere on 
property owned by the Port. Lessee acknowledges that relocation space may not be available. 

5.5.3.2 The Port and Lessee shall negotiate in good faitJ1 to fairly 
compensate Lessee for the direct costs of a relocation under this Section 5.5. 

5.5.3.3 In the event the Port determines that a suitable replacement 
facility or area owned by the Port cannot be found or in the event that the parties cannot reach 
agreement for compensation within thirty (30) days after the Port's initial notice, tJ1en in either 
event the Port shall have the right, upon thirty (30) days' written notice to Lessee, to tenninatc 
this Lease and take possession of the Premises and title to all of the Improvements therein. 

5.6 Port Authority Over Common Areas 

In addition to any other rights granted by law or by this Lease, the Port reserves the 
following specific rights with respect lo the Common Areas: To adjust the boundaries of, 
expand or delete Common Areas and correspondingly adjust the Operating Expenses; to change 
Port Rules for the use of the Common Ar eas; to permit the use of the Common Areas by others 
in such manner as the Port may from time to time determine; to close all or any portion of the 
Common Areas (so long as Lessee still has ingress and egress to the Premises); to construct 
additional buildings or oth er improvements in the Common Areas; to evict anyone from the 
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• Common Areas who fails to comply with any applicable laws including applicable Port 
Ordinances and/or Port Rules. 

6. ENVIRONMENTAL MANAGEMENT AND COMPLJANCE 

6.1 General Environmental Obligations of Lessee 

Lessee shall manage and conduct all of its activities on or relating to the Premises in 
compliance with all applicable laws and regulations and the environmental provisions of titis 
Lease. 

6.2 Use of Hazardous Substances 

Lessee shall be pennittcd to only use, handle or store, for their intended purposes in 
accordance with all manufacturers' instructions, Hazardous Substances consisting of small 
quantities of ordinary janitorial, office and landscaping supplies available at retail. Lessee must 
obtain the Port's prior written approval to bring any other hazardous substances onto the 
Premises. 

6.3 Environmental Inspection 

The Port reserves the right, at any time and from time to time, after notice to Lessee, to 
inspect the Premises concerning environmental compliance. 

6.4 Environmental Response and Notice 

In the event of an environmental incident of any kind, Lessee shall be responsible for aU 
necessary response and shall promptly notify the Port of the incident and the response. If notice 
must be given on the weekend or after 5:00 p.m. on any day, Lessee shall notify the Port by 
calling the Port's emergency telephone number. That nwnber currently is (503) 240-2230. 

6.5 Lessee's Records 

Lessee shall maintain for the duration of the Lease Term, Material Safety Data Sheets 
(MSDS) for all Hazardous Substances used or stored on the Premises in a place known to and 
accessible to the Port. 

7. INDEMNITY, INSURANCE 

7.1 General Indemnity; Reimbursement for Damage 

Lessee agrees to defend (using legal counsel acceptable lo lhe Port), indemnify, and hold 
harmless the Port from and against any and all claims, damages, expenses, costs, fees (including, 
but not limited to, attorney, accountant, paralegaJ, expert, and escrow fees), fines, Environmental 
Costs and/or penalties (collectively "Costs") which may be imposed upon or claimed against or 
incurred or suffered by the Port and which, in whole or in part, directly or indirectly, arise from 
or are in any way connected with any of the following, unless exclusively resulting from the 
Port's negligence or willful misconduct: (a) any act, omission or negligence of Lessee or 
Lessee's partners, officers, directors, agents, employees, invitees or contractors resulting in 
damages or loss to a third party; (b) any use, occupation, management or control of the Premises 
by Lessee, whether or not due to Lessee's own act or omission and whether or not occurring on 
the Premises; (c) any condition created in or about the Premises by Lessee, including any 
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• accident, injury or damage occurring on or about the Premises resulting from such condition; (d) 
any breach, violation or nonperformance of any of Lessee's obligations under this Agreement; or 
(e) any damage caused by Lessee on or to the Premises. For purposes of this Section, "Lessee" 
shall be deemed to include Lessee and all of Lessee's respective partners, officers, directors, 
agents, employees, invitees, licensees, and/or contractors 

7.2 Insurance Requirements 

Insurance requirements set forth below do not in any way limit the amount or scope of 
liability of Lessee under this Lease. The amounts listed indicate only the minimum amounts of 
insurance coverage the Port is willing to accept to help insure full performance of all terms and 
conditions of this Lease. All insw·ance required by Lessee under this Lease shall meet the 
following minimum requirements: 

7.2.J Certificates; Notice of Cancellation 

On or before the Effective Date, and thereafter during the Lease Tenn, Lessee 
shall provide the Port with current certificates of insurance, executed by a duly authorized 
representative of each insurer, as evidence of all insurance policies required under thls Section. 
No insurance policy may be canceled, materially revised, or allowed to expire without at least 
thirty (30) days prior written notice being given to the Port. Insurance must be maintained 
without any lapse in coverage during the Lease Term. 'Ibe Port shall also be given certified 
copies of Lessee's policies of insurance, upon request. Failure of the Port to demand such 
certificates or other evidence of full compliance with these insurance requirements or failure of 
the Port to identify a deficiency from evidence that is provided, shall not be construed as a 
waiver of Lessee's obligation to maintain the insurance required by this Lease. 

7.2.2 Additional Insured; Separation of Insureds 

The Port shall be named as an additional insured in each general liability policy 
and as an additional insured and loss payee in each property insurance policy. Such insurance 
shall provide cross-liability coverage as provided under a standard Separation of Insureds clause 
published by the Insurance Services Office ("ISO"), or a successor organization. 

7.2.3 Primary Coverage 

The required polices shall provide that the coverage is primary, and will not seek 
any contribution from any insurance or self-insurance carried by the Port. 

7.2.4 Company Ratings 

All policies of insurance must be written by companies having an A.M. Best 
rating of "A-"or bener, or equivalent. TI1e Port may, upon thirty (30) days wrinen notice lo 
Lessee, require Lessee to change any carrier whose rating drops below an"/\-'' rating. 

7.3 Required Insurance 

Al all Limes during the Lease Term, Lessee shall provide and maintain the following 
types of coverage: 
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7.3.1 Liability Insurance 

Lessee shall maintain an occurrence form commercial general liability policy or 
policies insuring against liability arising from premises (including Joss of use thereof), 
operations, independent contractors, products-completed operations, personal injury and 
advertising injury, and liability insured under an insured contract (including the tort liability of 
another assumed in a business contract) occurring on or in any way related Lo the Premises or 
occasioned by reason of the operations of Lessee. Such coverage shall be written on an ISO 
occurrence form CG 00 01 01 96 (or a substitute form providing equivalent coverage) in an 
amount of not less than ONE MILLION DOLLARS ($1,000,000) per occurrence. Lessee shall 
maintain fire legal liability insurance in an amount equal to ONE HUNDRED THOUSAND 
DOLLARS ($100,000) per occurrence. 

7.3.2 Automobile Liability Insurance 

ln the event that automobiles are used in connection with Lessee's business or 
operations at the Premises, Lessee shall maintain an automobile liabi lity policy or policies 
insuring against liability for bodily injury, death, or damage to property and relating to the use, 
loading or unloading of any of Lessee's automobiles (including owned, hired and non~wned 
vehicles) on and around the Premjses_ Coverage shall be in an amount of not less than ONE 
MILLION DOLLARS ($1 ,000,000) each accident. 

7.3.3 Workers' Compensation Insurance 

ln accordance with Oregon law and the Longshore and Harbor Workers' 
Compensation Act, Lessee shall maintain in force workers' compensation insurance for all of 
Lessee's employees, including coverage for U.S. Longshore & Harbor Workers' Act claims, if 
applicable. Lessee shall also maintain employer's liability coverage in an amount of not less 
than FIVE HUNDRED THOUSAND DOLLARS ($500,000) per accident and FIVE HUNDRED 
TJ IOUSAND DOLLARS ($500,000) per employee for disease. In lieu of such insurance, Lessee 
may maintain a self-insurance program meeting the requirements of the State of Oregon (and the 
U.S. Department of Labor, if applicable) and a policy of excess workers' compensation and 
employer's liability insurance. 

7.4 Lessee's Risks 

Lessee shall be responsible for obtaining any insurance it deems necessary to 
cover its own risks, including without limitation: (i) business interruption, such as gross earnings, 
extra expense, or similar coverage; (ii) personal property; and/or (jji) automobile physical 
damage and/or theft. In no event shall the Port be liable for any (a) business interruption or other 
consequential loss sustained by Lessee; (b) damage to, or loss of, personal property; or 
(c) damage to, or loss of, an automobile, whether or not such loss is insured. 

7.5 Waiver of Subrogation 

If any of Lessee's property or automobile insurance policies do not allow the insured to 
waive the insurer's rights of subrogation prior to loss, Lessee shall cause it to be endorsed with a 
waiver of subrogation that allows the waivers required by this Section. Lessee and the Port 
waive any right of action that they and/or their insurance carriers might have against each other 
(including their respective employees, officers, commissioners, or agents) or against other 

Page 11 • PM&O Office Lease at T-2 \\t6fs\t6admin-pvt\contract\pm&o office lease 10-13-99 yr.doc 

POPT2100572 



• 
. ,• 

tenants of the Premises for any loss, cost, damage or expense (collectively, "Loss") to the extent 
that such Loss is covered by any property insurance policy or policies maintained or required to 
be maintained pursuant to this Lease and to the extent that such proceeds (whlch proceeds are 
free and clear of any interest of third parties) are received by the party claiming the Loss. Lesse.e 
waives any right of action it and/or its insurance carrier might have against the Port (including its 
respective employees, officers, commissioners, or agents) for any Loss to the extent such Loss is 
covered under any applicable automobile liability policy or policies required by this Lease. 
Lessee also waives any right of action it and/or its insurance carrier might have against the Port 
(including its employees, officers, com.uussioners or agents) for any Loss expressed in 
Section 7.4, whether or not such Loss is insured. 

7.6 Periodic Review 

TI1e Port shall have the right to periodica lly review the types, limits and terms of 
insurance coverage. In the event the Port reasonably determines that such types, limits, ancVor 
terms should be changed, the Port wi 11 give Lessee a minimum of thirty (30) days notice of such 
determination and Lessee shall modify its coverage to comply with the new insurance 
requirements of the Port. Lessee shall also provide the Port with proof of such compliance by 
giving the Port an updated certificate of insurance within fifteen (15) days. 

7.7 Survival oflndemnitics 

The indemnity agreements set forth in Sections 7.1 shall survive lhe expiration or earlier 
termination of the Lease and be fully enforceable thereafter. 

8. DAMAGE OR DESTRUCTION 

8.1 General 

In the event the I3uilding or any other Improvements are partially or completely 
destroyed, the Port shall be under no obligation to repair and reconstruct the Duilding and/or 
such other Improvements, and the Port may tenninate this Lease. 

8.2 Port Reconstruction 

If the Port elects to restore the Buildfog ancVor such other Improvements, the Port's 
obligations shall be limited to the repair or reconstruction of the Building and/or such other 
Improvements to substantially the same condition as when delivered to Lessee and shall further 
be limited lo the extent of the insurance proceeds available to the Port for such restoration. 
Lessee shall be responsible for replacement of Lessee's own Improvements, furniture, equipment, 
and supplies. No damages, compensation or claim shall be payable to Lessee by the Port for 
business interruption arising from any repair or restoration of the Premises or of the Building. 
The Pon shall not be required to do any such repair or restoration work except during business 
hours of business days but will proceed to restore the Building with reasonable diligence. The 
Port shall not be obligated to insure or protect against loss by fire or other casualty to the 
contents of lhe Premises, and shall not be obligated to repair any damage to or replace any 
Improvements paid for by Lessee or any of Lessee's equipment, inventory or personal property. 
Lessee is responsible for maintaining insurance coverage for all personal property located in the 
Premises, including Lessee's trade fixtures. 
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8.3 Rent Reduction 

Rent payments payable under th.is Lease shaJI be proportionately paid up to the time of 
such damage or destruction and shalJ then abate proportionately to the area of the Premises 
rendered unusable until such time as the Premises may be fully restored. However, if the 
Premises are damaged, destroyed or rendered untenable as a result of the negligent act or 
omission of Lessee, Renl shall not abate and the Port may, in its discretion, require Lessee to 
repair and reconstruct such Premises and pay the costs of repair in excess of insurance proceeds 
recovered therefor; or, if Lessee fails or refuses to complete such reconstruction, the Port may 
itself choose to repair and reconstruct such Premises and Lessee shall be responsible for 
reimbursing the Port for the costs and expenses incurred in such repair in excess of insurance 
proceeds recovered therefor. 

9. TERMINATION 

9.1 Termination by Either Party 

The Port shall be entitled to tenninate this Lease, or possession of the Premises 
under this Lease, as provided herein and as otherwise provided by law. 

9.2 Duties on Termination 

Upon tennination of the Lease for any reason, Lessee shaJI deliver aJI keys, including 
those for the mailbox, to the Port and surrender the Premises and all Improvements in good clean 
condition. All Improvements on the Premises, whether constructed by the Port or by Lessee, 
shall, at the Port's option, become Port property and shall not be removed unless the Port directs 
Lessee to remove such Improvements, in which case Lessee must promptly remove the 
Jmprovements and then repair any damage to the Premises. All repair for which Lessee is 
responsible shall be completed prior to termination and surrender. 

9.3 Lessee's Personal Property 

9.3.l Removal Requirement 

Fumjture, decorations, detached floor covering, curtains, blinds, furnishings and 
removabJe trade fixtures shall remain the property of Lessee if placed on the Premises by Lessee 
at Lessee's expense, and shall remain the property of Lessee upon tennination of this Lease if 
Lessee is not in default at the time of termination of the Lease, and if they are removed from the 
Premises no later than fourteen days after tem1ination. Lessee shall remove its trade fixtures, 
signs, and personal property in a manner and at times that do not interrupt operation of the Port 
facilities. Lessee sha11 repair all damage done to lhe Premises or other Port-owned property 
resulting from the removal of such trade fixtures, signs, and personal property and shall restore 
the Premises and other Port-owned property to the state of good repair that existed prior to the 
installation of Lessee's trade fixtures, signs, and personal property, less normal wear and tear. 
Title to any items of Lessee's trade fixtures and other personal property which remain on the 
Premises beyond the time allowed in this Section may, at the option of the Port, be automaticaJly 
taken by the Port, and the Port sha11 have the option. in its sole discretion, of: (a) retaining any or 
aJI of such trade fixtures and other personal property without any requirement to accow1t to 
Lessee therefor, or (b) removing and disposing of any or all of such trade fixtures and other 
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personal property and recovering the cost thereof, plus interest from the date of expenditure at 
the Port's then current interest rate, from Lessee upon demand. 

9.3.2 Time for Removal 

The time for removal of any property which Lessee is required to remove from the 
Premises upon terminat ion shall be as follows: (a) within thirty (30) days after notice from the 
Port requiring such removal where the property to be removed is an Improvement wbkh Lessee 
is not required to remove except after election or notice by Lhe Port; or (b) if this 1.ease is 
tenninated unexpectedly due to a casualty loss, condemnation, an uncured Event of Default or 
for any other reason prior to the Expiration Date, then aJJ removal must occur within thirty (30) 
days of the actuaJ tennination date and Lessee must continue to pay all Rent during tJ1at period. 

9.4 Holdiog Over 

lf Lessee holds over after the expiration or earlier termination of this Lease, and the Port 
and Lessee have not otherwise agreed in writing upon the terms and provisions of such holding 
over, Lessee shall be deemed by the Port to be either a month-to-month holdover tenant o r a 
tenant at sufferance and Lessee shall remain bound by aU terms, covenants, and agreements 
hereof. If Lessee is deemed to be a holdover tenant, Lessee and the Port agree that: ( i) the 
tenancy shall be from month-to-month and may be terminated at any time by thirty (30) days 
prior written notice from either party to the other; (ii) title to any Improvements shall, at tbe 
Port's option and in accordance with Section 9.2, vest in the Port as of the date of termination or 
expiration; and (iii) the Port shaU have the right to adjust the rental payments, charges or use fees 
upon thirty (30) days wrilten notice to Lessee. In the event that the Port deems Lessee a tenant at 
sufferance, all of the provisions o f the previous sentence shall apply, except that the Port may 
take immediate action to evict J .essee without notice and may otherwise exercise any other r ights 
and remedies available Lo it at law or in equity for breach of this Lease. In the event that Lessee 
is a holdover tenant or a tenant at sufferance beyond June 30 of any year, Lessee shall be 
responsible for payment of property taxes for the entire following tax year without proration. 

IO. DEFAULT 

10.l Event of Default 

The occurrence of any of the following shall constitute an Event of Default": 

10.1.l Default in Rent 

Failure of Lessee to pay any Rent or other amount payable to the Port or to others 
as p rovided in this Lease within ten (10) days of the date such payment is due. No notice by the 
Port that Rent or such other amount is past due shaJJ be required. 

10.l.2 Default in Other Covenants 

Failure of Lessee to comply with any term, covenant or condition of this Lease 
(other than the payment of Rent or other amounts) within thirty (30) days after written notice by 
the Port describing the nature of the default. If the default is of such a nature that it cannot be 
completely remedied within the thirty (30) day period, this provision shalJ be complied with if 
Lessee begins correction of the default within the thirty (30) day period and thereafter proceeds 
in good faith and with reasonable d iligence to effect the cure as soon as practical, so long as done 
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to the satisfaction of the Port. Notwithstanding the foregoing, the Port need not give notice for a 
similar type of default more than twice during the Lease Term, and a failure to perform such type 
of obligation after the second notice constitutes an Event of Default for which no further notice 
or opportunity to cure need be given. Furthermore, if any Event of Default threatens to cause 
serious harm to the Port or other tenants or persons, then the Port shall not be required to serve 
any notice before proceeding to request immediate injunctive relief. 

10.I.3 Insolvency 

The insolvency of Lessee shall be an Event of Default for which no notice or 
opportunity to cure need be given. For the purposes of this Lease, "Insolvency" shall, to the 
extent permitted by the United States Bankruptcy Code, be deemed to include an assignment by 
Lessee for the benefit of creditors; the filing by Lessee of a voluntary petition in bankruptcy; an 
adjudication that r .essee is bankrupt or the appointment of a receiver of the properties o f Lessee 
and the receiver is not discharged within thirty (30) days; the filing of an involuntary petition of 
bankmptcy and failure of Lessee lo secure a dismissal of the petition within thirty (30) days after 
fi ling; attachment ofor the levying of execution on the Jea,;ehold interest and failure of Lessee to 
secure discharge of the attachment or release of the levy of execution within thirty (30) days. 

10.1.4 Abandonment 

Fai lure of Lessee for thirty (30) days or more to use and occupy the Premises for 
one or more of the purposes permitted under this Lease unless such failure is excused under other 
provisions of this Lease shall be considered "Abandonment." No notice that an Event of Default 
has occurred shaU be required from the Port. 

10.2 Remedies on Default 

Upon the occurrence of an Event of Default, the Port at its option may terminate the 
Lease or terminate Lessee's right to possession of the Premises and at any time may exercise any 
other remedies available under law or equity for such Event of Default. Any notice to terminate 
may be given before or within the grace period for default and may be included in a notice of 
failure of compliance. Without lin1iting the foregoing, upon lhe occurrence of an Event of 
Default, the Port may exercise any or all of the following remedies: 

J 0.2.J Re-en try 

The Port may re-enter the Premises, or any part thereof, by sui table action or 
proceeding at law, or by force or otherwise, without being liable for indictment, prosecution or 
damages therefor, and may repossess the Premises and remove any person or property therefrom, 
to the end that the Port may have, hold and enjoy the Premises. 

I0.2.2 Reul Recovery 

Whether or not the Port retakes possession of the Premises, the Port shall have the 
right to recover unpaid Rents and all damages caused by the default. Damages shall include, 
without limitation: all Rents lost; all legaJ expenses and other related costs incurred by the Port 
as a result of Lessee's default; that portion of any leasing commission paid by the Port as a result 
of this Lease which can be attributed to the unexpired portion of this Lease; all costs incurred by 
the Port in restoring the Premises to good order and condition, or in remodeling, renovating or 
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otherwise preparing the Premises for reletting; and a ll costs incurred by the Port in reletting the 
Premises, including, without limitation, any brokerage commissions and the value of the Port's 
staff time expended as a result of the defaul t. 

l 0.2.3 Reletting 

The Port, at its option may relct the whole or any part of the Premises from time 
to time, either in the name of the Port or otherwise, to such tenants, for such tenns ending before, 
on or after the expiration date of the Lease Term, at such rent and upon such conditions 
(including concessions and free rent periods) as the Port, in its sole discretion, may dctenninc to 
be appropriate. To the extent allowed under Oregon law, the Port shall not be Hable for refusal to 
rclet the Premises, or , in the event of any such re letting, for failure to collect any rent due upon 
such reletting; and no such failure shall operate to relieve the Lessee of any liability under this 
Lease or otherwise affect any such liability. The Port may make such physical changes to the 
Premises as the Port, in its sole discretion, considers advisable or necessary in connection with 
any such reletting or proposed reletting, without relieving Lessee of any liability under this Lease 
or otherwise affecting Lessee's liability. If there is other unleased space in the Building or in 
other Port owned buildings, the Port shall have no obligation to attempt to relet the Premises 
prior to leasing such other space. In no event shall the Port be required to attempt to relet the 
Premises to a potential lessee with whom the Port has been negotiating a lease for other space 
owned by the Port or to whom the Port has shown other space owned by the Port. The Port shall 
be entitled to use its best efforts to lease such other Port space to such prospective tenant. 

10.2.4 Recovery of Damages 

The Port may sue periodically for damages as they accrue without barring a later 
action for further damages. Nothing in this Lease will be deemed to require the Port to await tbe 
date on which the Lease Tenn expires to bring or maintain any suit or action respecting this 
Lease. The Port may in one action recover accrued damages plus damages attributable to the 
remaining Lease Tem1 equal to the difference between the Rents reserved in this Lease 
(including an estimated amount of Operating Expenses as determined by the Port) for the balance 
of the Lease Tenn after the award, and the fair rentaJ vaJue of the premises for the same period. 
If the Port has relet aJI or any part of the Premises for the period which otherwise would have 
constituted aJI or any part of the unexpired portion of the Lease Tenn, the amount of rent 
reserved upon such reletting shall be deemed, prima facie, to be the fair rental value for the part 
or whole of the Premises so relet during the tenn of the reletting. 

10.3 Remedies Cumulative am] N onexclusive 

Each right and remedy in this Lease will be cumulative and will be in addition to every 
other right or remedy in this Lease or existing at law or in equity, including, without limitation, 
suits for injunctive relief and specific perfom1ance. The exercise or beginning of the exercise by 
the Port of any such rights or remedies will not preclude the simultaneous or later exercise by the 
Port of any other such rights or remedies. All such rights and remedies are nonexcl usive. 

10.4 Termination 

Even though Lessee has breached this Lease, this Lease shall continue for so long as the 
Port does not terminate Lessee's right to possession, and the Port may enforce all of its rights and 
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remedies under this Lease, including the right to recover the Rents as they become due under this 
Lease. Acts o f maintenance or preservation or efforts to relet the Premises or the appointment of 
a receiver upon initiative of the Port to protect the Port's interest under this Lease shall not 
constitute a termination of Lessee's rights to possession unless written notice of termination is 
given by the Port to Lessee. Any notice lo terminate may be given before or within the cure 
period for default and may be included in a notice of failure of compliance. No such termination 
shall prejudice the Port's right to claims for damages for such breach or any other rights and 
remedies of the Port. 

10.5 Curing Lessee's Defaults 

If Lessee shall default in the performance of any of Lessee's obligations under this Lease, 
the Port, without waiving such default, may (but shall not be obligated to) pcrfonn the same for 
the account of and at the expense of Lessee, without notice in a case of emergency, and in any 
other cases, only if such default continues after the expiration of thirty (30) days from the date 
the Port g ives Lessee notice of the default. The Port shall not be liable to Lessee for any claim 
for damages resulting from such action by the Port. Lessee agrees to reimburse the Port upon 
demand, as Additio nal Rent, any amow1ts the Port may spend in comply ing with the tenns of this 
Lease on behalf of Lessee. The Port shall have the same rights and remedies in the event of the 
nonpayment of sums due to be reimbursed under this Section as in the case of default by Lessee 
in the payment of any other Rent. Any sums to be so re imbursed shall bear interest at the rate of 
eighteen percent (I 8%) per annum or the highest rate allowed by law, whichever is less. 

10.6 Default by Port 

ln the event of any default by the Port, Lessee's exclusive remedy shaJI be an action for 
damages. Prior to being entitled to maintain any such action, Lessee shall give the Port written 
notice specifying such default with particularity, and the Port shall have thirty (30) days within 
which to cure any such default, or if such default cannot reasonably be cured within thirty (30) 
days, the Port shall then have thirty (30) days to commence cure and shall diligently prosecute 
cure to completion. Unless and until the Port fails to so cure such default after such notice, 
Lessee shall not have any remedy or cause of action by reason thereof. All obligations of the 
Port hereunder shall be construed as covenants, not conditions, and a ll such obligations shaJI be 
binding upon the Port only dming the period of its ownership of the Premises and not lhereaO:er, 
subject to Section I I .3 below. 

11. ASSIGNMENT, SUBLEAS'E AND TRANSFER 

11.1 Prohibition 

Thjs Lease is personal to Lessee. Therefore, unless otherwise provided in this Lease, no 
part o f the Premises, nor any interest in this Lease, may be assigned, pledged, transferred, 
mortgaged, or subleased by Lessee, nor may a right of use of any portion of the Premises be 
conveyed or conferred on any third party by Lessee by any other means, without the prior written 
consent of the Port. Whether to deny or grant any such request sha ll be in the Port's sole 
discretion. Any assignment or attempted assignment without the Port's prior written consent 
shall be void. This provision shall apply to all transfers, including any that may occur by 
operation of law. If Lessee is a corporation or other entity, change in ownership of the 
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controlling interest in the stock of the corporation or ownership interest in such other entity, 
through sale, exchange, merger, consolidation or other transfer, shall be deemed an assignment of 
this Lease requiring the Port's consent. 

11.2 Effect of Consent 

No assignment or subletting by Lessee shall relieve Lessee of any obligation under th.is 
Lease and Lessee shall remain fu!Jy liable hereunder unless a specific written release is given by 
the Port. Any consent by the Port to a particular assignment or sublease shall not constitute the 
Port's consent to any other or subsequent assignment or sublease. If consent is granted, Lessee 
shall provide a copy of the signed assignment or sublease document to the Port promptly after 
execution. The sublease or assignment instrument shall contain a provision requiring that the 
subtenant or assignee perform and observe all tcnns and conditions of this Lease and shall 
provide that the Port have the right to enforce such tenns and conditions directly against such 
assignee or subtenant. 

11.3 Transfer by the Port 

At any time after the Effective Date of this Lease, the Port shall have the right to transfer 
its interest in the Premises or in this Lease. In the event of such a transfer, the Lessee shall attom 
to said transferee and recognize transferee as the new Lessor under the Lease. Thereafter, the 
Port shall be relieved, upon notification to Lessee of the name and address of the Port's 
successor, of any obligations accruing from and after the date of the transfer so long as the 
transferee agrees to assume all obligations of the Port under this Lease. 

l l .4 Estoppel Certificates 

Lessee agrees to execute and deliver to the Port, al any time and within len ( I 0) days after 
written request, a statement certifying: (a) that this Lease is unmodified and is in fuU force and 
effect (or if there have been modifications, stating the modifications); (b) the dates to which Rent 
has been paid; (e) whether or not the Port is in default in performance of any of its obligations 
under this Lease and, if so, specifying the nature of each such default; and ( d) whether or not any 
event has occurred which, with the giving of notice, the passage of time, or both, would 
constitute such a default by the Port and, if so, specifying the nature of each such event. Lessee 
shall also include in any such statement such other information concerning this Lease as the Port 
reasonably requests. The parties agree that any statement delivered pursuant to this section shaJI 
be deemed a representation and warranty by Lessee which may be relied upon by the Port and by 
potential or actual purchasers and lenders with whom the Port may be dealing, regardless of 
independent investigation. If Lessee fails to provide such statement within ten (10) days after the 
Port's written request therefor, Lessee shall be deemed to have given such statement and shall be 
deemed to have admitted the accuracy of any information contained in the request for such 
statement. 

12. GENERAL PROVISIONS 

12.l Covenants, Conditions, and Restrictions 

Thls Lease is subject and subordinate to the effect of any covenants, conditions, 
restrictions, easements, mortgages, deeds of trust, ground leases, rights of way, and any o ther 
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matters of record now or hereafter imposed upon the Premises and to any applicable land use or 
zoning laws or regulations. Lessee shall, upon request of the Port, execute and deliver 
agreements of subordination in the form requested by the Port. 

12.2 Governing Law 

Thls Lease shall be governed and construed according to the laws of the State of Oregon. 

12.3 No Benefit to Third Parties 

The Port and Lessee are the only parties to tJ1is Lease and as such are the only parties 
entitled to enforce its terms. Nothing in this Lease gives or shall be construed to give or provide 
any benefit, direct, indirect, or otherwise to third parties unless third persons are expressly 
described as intended to be beneficiaries of its terms. 

12.4 Port Consent 

Wherever this Agreement requires the Port's consent or approval, such consent or 
approval may be gjven by the Port's Commission, the Executive Director of the Port or the 
Executive Director's designee. If Lessee requests the Port's consent or approval pursuant lo any 
provision of the Lease and the Port fails or refuses lo give such consent, Lessee shall not be 
entitled to any damages as a result of such failure or refusal, whether or not unreasonable. 
Lessee's sole remedy shall be an action for specific perfonnance or injunction, and such remedy 
shalJ be available only if 11,e Port has expressly agreed, in writing, not to act unreasonably in 
withholding its consent or may not unreasonably withhold its consent as a matter of law and the 
Port has, in fact, acted unreasonably in either of iliose instances. 

12.5 No Implied Warranty 

In no event shall any consent, approval, acquiescence, or auiliorization by the Port be 
deemed a warranty, representation, or covenant by the Port that ilie matter approved, consented 
to, acquiesced in or authorized is appropriate, suitable, practical, safe or in compliance wiili any 
applicable law or this Lease. ln no event shall the Port be deemed liable therefor. Lessee shall 
be solely responsible for such matters. 

12.6 Notices 

All general correspondence with the Port may be sent to: 

The Port Of Portland 
Post Office Box 3529 
Portland, Oregon 97208 
Ann: Marine Contracts Administrator 

All notices required or desired lo be given under this Agreement shall be in writing and 
may be delivered by personal delivery or by placement in the United States mail, postage 
prepaid, as certified mail, return receipt requested, and addressed as follows: 
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The Port Of Portland 
121 NW Everett 
Portland, Oregon 97209 
Attn: Marine Contracts Administrator 

and to PM&O at: 
Philippines, Micronesia & Orient Navigation Company 
353 Sacramento Street 
San Francisco, CA 94111 
Attn: Chief Financial Officer 

Any notice delivered by personaJ delivery shall be conclusively deemed received by the 
addressee upon actual delivery; any notice delivered by mail as set forth in this Agreement shall 
be conclusively deemed received by the addressee on the third business day after deposit. The 
addresses to which notices are to be delivered may be changed by giving notice of such change in 
accordance with this notice provision. 

12. 7 Time of the Essence 

Time is of the essence in the performance of and adherence to each and every covenant 
and condition of this Lease. 

12.8 Nonwaiver 

Waiver by the Port of strict performance of any provision of this Lease shall not be 
deemed a waiver of or prejudice the Port's right to require strict perfonnance of the same 
provision in the future or of any other provision. 

12.9 Survival 

Any covenant or condition (including, but not limited to, indemnification agreements), 
set forth in this Lease, tl1e full performance of which is not specifically required prior lo lhe 
expiration or earlier tennination of this Lease, and any covenant or condjtion which by their 
terms are to s urvive, shall survive lhe expiration or earlier tennination of this Lease and shall 
remain fully enforceable thereafter. 

12.JO Partial Invalidity 

If any provision of this Lease is held to be invalid or unenforceable, the remainder of this 
Lease, or the application of such provision to persons or circumstances oilier than those to wh.ich 
it is held invalid or unenforceable, shall not be affected thereby, and each provision of thjs Lease 
shnll be valid and enforceable to the fullest eKtent permitted by law. 

12.11 No Light or Air Easement 

The reduction or elimination of Lessee's light, air, or view will not affect Lessee's 
obligations under this Lease, nor will it create any liability of the Port to Lessee. 

J2.J2 Lease Subject to Bonds and Ordinances 

1bis Lease shaJI be subject and subordinate to tl1e bonds and ordinances which create 
liens and encumbrances as are now on tl1e land which constitutes the Premises. Lessee agrees 
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that the Port may hereafter adopt such bond ordinances which impose liens or encumbrances on 
said land and the Port's interest in the leasehold, and that Lessee shall, upon request of the Port, 
execute and deliver agreements of subordination consistent herewith. 

12.13 Limitation on Port Liability 

The Port shall have no liability to Lessee for loss or damage suffered by Lessee on 
account of thell or any act of a third party including other tenants. The Port shaJI only be liable 
for its willful misconduct or gross negligence and then only lo the extent of actual and not 
consequential damages. The Port shall not be liable for the consequence of admitting by passkey 
or refusing to admit to the Premises, Lessee or any of Lessee's agents or employees or other 
persons claiming the right of admittance. 

12.14 Headings 

The article and section headings contained in this Lease are for convenience in reference 
and arc not intended to define or limit the scope of any provisions of this Lease. 

12.15 Exhibits Incorporated by Rderence 

AJl Exhibits attached to this Lease are incorporated by reference in this Lease for all 
purposes. 

12.16 Modification 

This Lease may not be modified except by a writing signed by the parties hereto. 

12.17 Attorney Fees 

If a suit, action, or other proceeding of any nature whatsoever (including any proceeding 
under the U.S. Bankruptcy Code), is instituted in connection with any controversy arising out of 
this Lease or to interpret or enforce any rights or obligations hereunder, the prevailing party shall 
be entitled to recover attorney, paraJegal, accountant, and other expert fees and all other fees, 
costs, and expenses actually incurred and reasonably necessary in connection therewith, as 
determined by the court at trial or on any appeal or review, in addition to all other amounts 
provided by law. Lf the Port is required to seek legal assistance to enforce any term of this Lease, 
such fees shall include a ll of the above fees, whether or not a proceeding is initiated. Payment of 
all such fees shall also apply lo any administrative proceeding, trial, and/or any appeal or petition 
for review. Whenever this Lease requires Lessee to defend the Port, it is agreed that such 
defense shall be by legal coWlScl acceptable to the Port. 

12.18 Entire Agreement 

TI1is Lease represents the entire agreement between the Port and Lessee relating to 
Lessee's leasing of the Premises and shall supersede all previous communications, 
representations, or agreements, whether verbal or written between the parties hereto with respect 
to such leasing It is understood and agreed by Lessee that neither the Port nor the Port's agents 
or employees have made any representations or promises with respect to this Lease or the 
making or entry into this Lease, except as in this Lease expressly set forth, and that no claim or 
liability or cause for termination shall be asserted by Lessee against U1e Port for, and the Port 
shall not be liable by reason of, the cla imed breach of any representations or promises not 
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Lessee. 

12.19 Successo,·s 

The rights, liabilities and remedies provided for in this Lease shall ex tend to the heirs, 
lega 1 representatives, successors and, so far as the terms of this Lease permit, successors and 
assigns of the parties hereto. The words "Port" and "f .essee" and their accompanying verbs or 
pronouns, wherever used in tltis Lease, shall apply equally to all persons, ftrms, or corporntio11s 
which may be or become such parties hereto. 

12.20 Joint and Several Obligations 

Tf Lessee consists of more than one individual or entity, the obligations of all such 
individuals and ent ities shall be joint and several. 

J2.2J Execution of Multiple Counterparts 

This Lease may be executed in two or more counterparts, each of which shall be an 
original, but all of which shall constitute one instrument. 

12.22 Defined Terms 

Capita lized Terms shall have the meanings given them in the text of this Lease. 

12.23 No Limit on Port's .Powers 

Nothing in this Lease shall limit, in any way. the power and right of the Po11 to exercise 
its governmental rights and powers in any way, i11cluding such as may affect the Port, the 
Premises, or any other area under the j urisdiction of the Port, and inc luding the .Port 's powers of 
eminent domain. 

IN WITNESS HEREOF, the par1ies have subscribed tl1eir names hereto effective as of the 
year and date first above. 

LESSEE LESSOR 

PHJLIPPJNES, MICRONESIA & ORJE THE PORT Of PORTLAJ D 
NJ\ VJG/\TlON COMPANY 

APPROVED AS TO LEGAL SUFFICIENCY 

Ily V _:f-S::,,. 
Counsel for Port of Portland 
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EXHlBIT A 

THE PREMISES 

Lease Plat to be sent separately 
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• OFFICE LEASE 
ALEXANDER GOW, INC. 

0 

T-2 ADMlNJSTRATION BUILDING 

This LEASE (this "Lease"), effective December l , 1999, ("Effective Date") is between 
THE PORT OF PORTLAND, a Port district of the State of Oregon (the "Port") and 
ALEXANDER GOW, INC., ('Lessee"). 

RECITALS 

A. Alexander Gow, Inc., is a marine surveying and insurance claim settling company 
headquartered in Seattle, Washington, with a branch in Portland, Oregon. Their office lease is 
set to expire December l, 1999. The company is an actjve member of the maritime community 
and would be an asset to the Terminal 2 Administration Building make-up. 

B. Alexander Gow would now like to enter into a Lease agreement for three years for 
office space in the Terminal 2 Administration Building. 

Therefore, the parties intending to be legally bound by tJ1e terms of this Lease, agree as 
follows: 

t. AGREEMENT TO LEASE 

l.J Agreement to Lease and Description of Property 

The Port leases to Lessee and Lessee leases from the Port office space identified as 
Room 350 located on the third floor of the Terminal 2 Administration Building (the "Building") 
al 3556 NW Front Avenue, Portland, Oregon, consisting of approximately 682 square feet of 
space, as shown on Lease Plat _______ attached lo this lease as Exhibit A (the 
"Premises"). 

1.2 Use of Premises 

1.2.1 Permitted Use 

Lessee may use the Premises only for general office use. No other use may be 
made of the Premises without the prior written consent of the Port. 

1.2.2 Limits on Use 

J.2.2.1 Lessee shall not overload t]1e electrical circuits from which 
Lessee obtains current. Electrical service furnished will be 110 voll'> unless different service 
already exists in the Premises. 

1.2.2.2 Les.see shall not use or pennit anyone else to use the Premises, 
nor shall Lessee pennit anything to be done on the Premises, which: (a) adversely affects or is 
likely to adversely affect the Premises; (b) creates any condition that may be a safety hazard; 
(c) creates or lends to create a nuisance; or (d) interferes in any way with Terminal 2 operations. 

1.3 Appurtenant Rights 

Lessee, Lessee's customers, employees, and invitees shall have the nonexclusive right to 
use the Building's Common Areas in common with the Port and with others to whom the Port 
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• has granted o r may grant such right. The term "Common Areas" means existing building 
hallways, lobby areas, bathrooms, sidewalks, the parking area and any other areas designated as 
Common Areas by the Port. Except as set forth in this Section, no other appurtenant rights are 
granted as part of this Lease. 

2. TERM 

2.1 Initial Term 

The term of this Lease ("Term") shall commence on December I , 1999, (the 
"Commencement Date") and expire November 30, 2002, (the "Expiration Date") unless sooner 
terminated pursuant to the terms of this Lease. The Lease Year ("Lease Year") shall be the 
twelve calendar months beginning December 1 and ending November 30. 

2.2 Option to Extend 

Upon mutual agreement of the parties, Lessee shall have options (each an "Extension 
Option") to extend this Lease for two (2) successive terms of three (3) years each (each an 
"Extension Term"); provided that no Extension Option shall be effective if any uncured Event of 
Default (as defined in Section l 0) ex ists under this Lease, either as of the date the Extension 
Option is exercised or on the date the Extension Term commences. The terms and conditions set 
forth in this Lease (as the same may be amended from time to time) shal l continue during the 
Extension Term except: (i) Basic Rent, as defined in Section 3. 1, shall be adjusted pursuant to 
Sect ions 3.2 and 3.3; and (ii) the Port may elect to require amendments to this Lease to 
incorporate the Port's then-current standard lease provisions. If the Port requires such 
amendments as a condition o f the granting o f the Extension Term, the Port shall provide a copy 
of such amendments to Lessee within thirty (30) days after receipt of Lessee's notice exercising 
an Extension Option. Lessee shall have thirty (30) days after delivery of the Port's proposed 
amendments to withdraw Lessee's exercise o f the Extension Option by written notice of 
withdrawal to the Port; otherwise, Lessee shall be deemed to have accepted the Port 's proposed 
amendments. 

3. RENT 

3.J Basic Rent, Operating Charge, and Rent 

Lessee shall pay an annual Rent lo the Port, for the use of U1e Premises, comprised of 
Basic Rent of $10.32 per square foot per year for each Lease Year of the Jnjtial Term and an 
Operating Charge of $6.68 per square foot per year for the first Lease Year, adjusted thereafter 
pursuant to Section 3.3. ~uch Rent for the Jnitial Tenn calculates to $ 11 ,594.00 per year or 
$966.17 per month, hereinafte r referred to as "Basic Rent". "Rent," as used herein, shall mean 
Basic Rent and Operating Charge together. 

3.2 Adjustment to Basic Rent 

Basic Rent is effective through the Expiration Date of the Jnitial Term. Beginning on the 
first day of any Extension Term, the 13asic Rent shall adjust to the Market Rental Rate; provided, 
however, that in no event shall any Lease Rate be adjusted downward. The "Market RenLal 
Rate" shall mean the Port's determination or comparable lease rates for office space for Class B 
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• offices in the downtown area, under 50,000 square feel, using statistics compiled by the Building 
Owner's and Manager's Association (BOMA) or other comparable organizations. 

3.3 Adjustments to Operating Charge 

Beginning July I , 2000, and annually U1ereafter (the "Adjustment Date"), the Operating 
Charge, as defined herein, shall be adjusted to reflect the actual expenses for operating the 
Building for the preceding fiscal year. Lessee shall pay an Operating Charge ("Operating 
Charge") to cover Lessee's Proportionate Share of the Operating Expenses for the Building 
("Lessee's Proportionate Share") based upon the ratio of the square feet of the Premises to the 
Bujlding. "Operating Expenses" are costs of operating, repairing, servicing and maintaining the 
Building and Common Areas, and include real property taxes; water and sewer charges; U1e cost 
of heating and electricity provided to the Building (including the Premises); janitorial and 
cleaning supplies and services; costs of maintenance and landscaping services for the exterior 
Common Areas; the Port's administration costs and management fees; security services, if any; 
insurance premiums; licenses and permits for the operation and maintenance of the Building and 
aU of its component elements and mechanical systems; and ilic annual amortized capital 
improvement costs (amortized over a period of time and at an interest rate selected by the Port). 

3.4 Effective Date of Adjustment; Payment of Adjustments 

Lessee acknowledges that adjustments to the Operating Charge will be effective and 
payable as of the Adjustment Date, even though ilie new rate may not be able to be calculated 
until some time after the Adjustment Date. Lessee agrees to pay any difference between the Rent 
actually paid to the Port after the Adjustment Date and the amount due based on the adjustment o 
Operating Charges, within thirty (30) days after the Port's invoice therefor. 

3.5 Security Deposit 

In addition to payments of Rent, Lessee shall deposit wiili the Port, upon or prior to 
execution of this Lease, cash or Letter of Crerut in a fonn acceptable to the Port, in the amount 
equal to one (1) monili's total rent as a security deposit (lhe "Deposit''). The Deposit shall not 
earn interest, shall not be considered to be held in trust for Lessee and shall not be considered an 
advance payment of rent or a measure of the Port's damages in the event of a default by Lessee, 
and may be commingled with other funds of the Port. The Port may, but shall not be obligated 
to, apply all or any part of ilie Deposit to Rent or other amount not paid by Lessee when due or 
any amount wh.ich the Port may expend or incur by reason of Lessee's failure to perfonn any 
obligation under this Lease. If the Port applies all or any part of the Deposit, Lessee shall, upon 
demand, immediately replenish tlle Deposit to its ful l amount. Upon Lessee's full perfonnance 
of its obligations under U1is Lease, including the payment of any Real Property Taxes attributable 
to Lessee's use or occupancy of the Premises pursuant to Section 3 .8, the Deposit, or any balance 
remaining, shall be returned to Lessee within thirty (30) days. rn the event of any sale or other 
transfer of the Port's interest in the Premises, the Port may transfer the Deposit to the purchaser 
and the Port shall have no further liability to refund tlle Deposit. 
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• 3.6 Rent Payments 

3.6.1 Rent Due Date 

Beginning on the Commencement Date, Lessee shall pay Rent, in advance, on o r 
before the first day of each calendar month ("Rent Due Date") except that Rent for the first 
month shall be paid upon execution of this Lease. If the Commencement Date occurs on a day 
other than the first day of a calendar month, Rent for that partial calendar month shall be prorated 
based on the nwnbcr of days remaining in the month. 

3.6.2 No Offset 

Payment of Rent and other amounts due under this Lease shall be made without 
offset, abatement or deduction, to the Port at the following address or such other place as the Port 
may designate: 

The Port of Portland 
Unit 27 
P.O. Box 4900 
Portland, Oregon 9720B-4900 

3.6.3 Delinquency Charge 

All Rent not paid when due shall bear a Delinquency Charge of eighteen percent 
(18%) per annum or the maximum rate of interest allowed by law, whichever is less (the 
"Delinquency Charge"). Such interest shall be charged from the date due until the Rent and the 
Delinquency Charge are both pajd in full. This Delinquency Charge is subject lo periodic 
change, at the Port's sole discretion. No change shall occur, however, without at least thirty (30) 
days prior written notice to Lessee. Imposition of a Delinquency Charge shall not constitute a 
waiver of any other remedies available to the Port for fa ilure to timely pay Rent. 

3.7 Acceptance of Rent 

The Port's acceptance of a late o r partial payment of Rent ancVor a De linquency Charge 
shall not conslitute a waiver o f any Event of Default (ac; hereinafter defined) nor shall it prevent 
the Port from exercising any of its o ther rights and remedies granted to the Port under this Lease 
or by law. It is hereby agreed that any endorsements or statements on checks of waiver, 
compromise, payment in full or any other simiJar restrictive endorsement shall have no legal 
etTect. T .essci:: shall remain in default and obligated lo pay all Rent due even if the Port has 
accepted a pru1ial or late payment of Rent. 

3.8 Real Property Tax 

"Real Property Taxes" means all taxes and assessments of any public authority against 
the Building or the Premises and the real properly on which it is located, including any common 
areas, and any other lax or charge levied wholly or partly in lieu thereof because of occupancy of 
the building, and U1e cost o f contesting the same. Lessee shall pay Lessee's Proportionate Share 
of Real Property Taxes attributable to the Premises as a part of Lessee's Operating Charge . Jf 
any portion o f the Building is occupied by a tax-exempt te nant so that the Building has a partial 
tax exemption under Oregon law, then, Real Property Taxes shall be calculated taking that 
exemption into account. If a separate assessment or tax increase arises because of Lessee's 
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• improvements to the Premises, then Lessee shall pay one hundred percent (100%) of such 
assessment or tax increase. Notwithstanding that Real Property Taxes wi II be paid to the Port. on 
a monthly basis as part of the Operating Charge, Tf T ,essee occupies the Premises after July I of 
any calendar year, Lessee shall pay all the Real Property Taxes attributable to the Premises for 
the entire tax year (currently July I - June 30). 

3.9 Other Taxes 

Lessee shull pay when due, all taxes and fees assessed against and levied against Lessee's 
fixtures, equipment, furrushings and persona] property located in or on the Premises or elsewhere 
in the BuiJding or Common Areas. 

4. LESSEE'S OTHER OBLJGATIONS 

4.1 Construction oflmprovcments 

4.1.1 Port Approval 

J ,essee shall undertake no construction, a lteration, or changes ("Work"), including 
any required for addi tional utilities desired by Lessee, on or lo the Premises without the prior 
written consent of the Port. The Port may require T ,essee to submit to the Port for approval any 
of the following: the name of the proposed contractor; final plans and specifications; a site-use 
plan; and architectural renderings. Approval must be obtained prior to application for any 
building or similar pennit. The Port may conditjon its approval on Lessee's obtaining and 
delivering to the Port a perfonnance bond and a labor and materials payment bond (issued by a 
corporate surety satisfactory to the Port and licensed to do business in Oregon), each in an 
amount equal to the estimated cost of the construction and in a form satisfactory to the Port. AU 
improvements installed on the Premises by Lessee shall be the property of Lessee untiJ 
termination of this Lease. Upon termination, however, such Improvements shall be deemed a 
part of the Premises, at the option of the Port, as more specifieaJly provided in Section 9. 
"Improvements" shall mean all improvements made lo and affixed 10 the Premises by either the 
Port or by Lessee. 

4.1.2 Permits and Licenses 

No Work may commence until Lessee obtains and delivers lo the Port copies of 
all necessary govemmentaJ permits and licenses. 

4.1.3 Other Requirements 

All Work shall be performed in a good and workmanlike manner and in 
conformance with applicable Port Rules and all permit requirements. AIJ Work shaJI be done 
with reasonable dispatch. If requested by the Port, within thirty (30) days after the completion of 
any Work covered by thls Section 4, Lessee shall deliver to the Port complete and fuJly detailed 
as-built drawings of the completed Work, prepared by an architect or engineer licensed by the 
State of Oregon. 

4.2 Maintenance 

Except for those responsibilities wruch are specifically designated as the responsibility of 
the Port in Section 5.4, Lessee sha ll keep and maintain the Premises and all lmprovements in a 
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• clean, orderly and safe condition, and shall be liable for any damage to the Premises because of 
Lessee's behavior or actions. Lessee shall comply with all applicable manufacturer's 
recommended maintenance standards for all systems, and equipment located within the Premises, 
and, whether or not such manufacturer's standards exist, shall take appropriate preventative 
maintenance actions so as to maximize their useful lives. 

4.3 No Liens 

Lessee agrees to pay, when due, all sums for labor, services, materials, supplies, utilities, 
furnishings, machinery, or equipment which have been provided or ordered with Lessee's consent 
to the Premises other than any such sums related to the construction of the Improvements by the 
Port. If any Jien is "filed against the Premises which Lessee wishes to protest, then Lessee shall 
immediately deposit cash with the Port, or procure a bond acceptable to the Port, in an amount 
sufficient to cover the cost of removing the Jien from the Premises. Failure to remove the Lien or 
furnish the cash or bond acceptable to the Port within ten (10) days shall constitute an Event of 
Default under this Lease and Lhe Port shall automatically have the right, but not the obligation, to 
pay the lien off with no notice to Lessee and Lessee shall immediately reimburse the Port for any 
sums so paid to remove any such lien. Lessee shall not encumber the Premises or any 
Improvements thereon without prior written approval of the Port. 

4.4 Utilities and Services 

The following uti lities are included in the Operating Charge and provided by the Port: 
Electrical, gas, sanitary sewer and water. Lessee must make arrangement for any other utilities 
and shall promptly pay such other utili ty charges before delinquent. Interruption of services or 
utilities shall not be deemed an eviction or disturbance of Lessee's use and possession of the 
Premises, render the Port liable to Lessee for damages, or relieve Lessee from performance of 
Lessee's obligations under this Lease, including fuJI payment of all Rent due. 

4.5 Signs 

T ,essee shall not erect, install, nor permit upon the Premises any sign or other advertising 
device without first having obtained the Port's written consent, which the Port may withhold in 
its sole discretion. Lessee shall remove all signs and sign hardware upon termination of this 
Lease and restore the sign location to its former state, unless the Port elects to retain all or any 
portion of the signage. 

4.6 Port Access to Premises 

The Port shall have the right to enter upon the Premises for the purposes of: (i) 
Confirming the performance by Lessee of all obligations under this Lease; (ii) doing any other 
act which the Port may be obligated or have the right to perform under this Lease; and (iii) for 
any other lawful purpose. Such entry shall be made on reasonable advance notice and during 
normal business hours, where practical, except in cases of emergency or a suspected violation of 
this Lease or the law. Lessee waives any claim against the Port for damages for any injury or 
interference with Lessee's business, any loss of occupancy or quiet enjoyment of the Premises or 
any other loss occasioned by such entry except to the extent caused hy the gross negligence or 
willful misconduct of the Port. The Port shall, at all times, retain a key wilh which to unlock all 
doors in , upon or about the Premises, and the Port shall have the right to use any and aU means 
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which the Port may deem reasonable to open such doors in an emergency in order lo oblain entry 
into the Premises. 

4.7 Safety Requirements 

Lessee shall conduct its operntions, activities and duties under this Lease in a safe 
manner, and shall comply with all safety standards imposed by applicable federal, state and local 
laws and regulations. Lessee shall require the observance of the foregoing by all subcontractors 
and all other persons transact ing business wilh or for Lessee in any way connected with the 
conduct of Lessee pursuant lo this Lease. 

Lessee shall exercise due and reasonable care and caution to prevent and control fire on 
the Premises and, to that end, shall provide and maintain fire extinguishers pursuant to applicable 
governmental laws, ordinances, statutes and codes for the purpose of protecting the 
Improvements adequately and restricting the spread of any fire from the Premises to any property 
adjacent to the Premises. The Port shall maintain the existing frre suppression sprink.Jer system 
in the Building and fore extinguishers in the Common Areas. 

5. PORT AUTHORITY AND OBLIGATIONS 

5.1 Delivery of Premises 

Lessee shall have the right to possession of the Premises as of the Commencement Date 
of this Lease. Delayed possession shall not advance the Expiration Date of this Lease. The Port 
shall have no liability to Lessee for any delay in delivering possession other than to pro-rate Rent 
accordingly. 

S.2 Quiet Enjoyment 

Subject to Lessee performing all of Lessee's obligations under this Lease and subject to 
the Port's rights of condemnation under Oregon law, Lessee's possession of the Premises will 
otherwise not be disturbed by the Port. 

5.3 Condition of rrcmiscs 

The Port makes no warranties or representations regarding the condition of the Premises, 
including, without limitation, the suitability of the Premises for Lessee's intended uses. Lessee 
has inspected and accepts the Premises in "AS JS" condition upon taking possession. The Port 
shall have no liability to Lessee, and Lessee shall have no claim against the Port, for any tlamage 
or injury caused by the condition of the Premises. Unless otherwise agreed to in writing by the 
Port, the Port shall have no responsibility to bring the Premises into compliance with the 
Americans With Disabilities Act (ADA). 

5.4 Port Maintenance and Repair Obligation 

The Port shall be responsible for the repair and maintenance of the Building interior and 
exterior, the roof, utilities including in the Operating Charge as defined in Section 3.3, sprinkJcr 
system, Common Areas, and the HV AC system. Except as stated herein, the Port shall have no 
other maintenance or repair responsibilities of any nature whatsoever. The Port shall have no 
liability for interference with Lessee's use which might result from the Port's repair and 
maintenance efforts and no such efforts shall be construed as a constructive eviction or other 
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• eviction of Lessee. Rent shall not be reduced during any such repair period. Notwithstanding 
the foregoing, any repair of damage caused by negligence or breach of this lease by Lessee, 
Lessee's subtenants, employees, agents, contractors or invitees, shall be Lessee's responsibility 
and shall be done at Lessee's sole expense. 

5.5 Port's Right to Relocate 

5.5.J Port's Obligation to Operate Port Properties 

Lessee acknowledges the Port's responsibility to the public to prndently operate, 
maintain and develop the Port's facilities. In executing this responsibility, the Port shaJI have tJ1e 
right to undertake developments, renewals, replacements and maintenance which the Port, in its 
sole discretion, deems prudent or necessary. Such right shall include the right of the Port to 
relocate Lessee, reduce the Premises, or otherwise provide for the tennination of Lessee's rights 
under this Lease in the event that Lessee's possession of the Premises conflicts with proposed 
Port developments, renewals, replacements, use of or maintenance of Tenninal 2. 

S.5.2 Terms of Relocation 

The Port's rights to relocate Lessee, reduce the Premises' size or tenninate 
Lessee's rights to possess the Premises absent a default by Lessee and except as otherwise 
provided by this Lease, shall be subject to and in accordance with Lessee's statutory relocation 
rights, if any. 

5.6 Port Authority Over Common Areas 

In addition to any other rights granted by law or by this Lease, the Port reserves the 
following specific rights with respect to tJ1e Common Areas: To adjust tJ1e boundaries of, 
expand or delete Common Areas nnd correspondingly adjust tJ1e Operating Charge; to change 
Port RuJes for the use of the Common Areas; to permit the use of the Common Areas by others 
in such manner as the Port may from time to time determine; to close all or any portion of Lhe 
Common Areas (so long as Lessee still has ingress and egress to the Premises); to construct 
additional buildings or other improvements in the Common Areas; to evict anyone from tJ1e 
Common Areas who fails to comply with any applicable laws including applicable Port 
Ordinances and/or Port Rules. 

6. ENVIRONMENT AL MANAGEMENT AND COMPLIANCE 

6.1 Definitions 

For the purposes of this Lease, the following definitions shall apply: 

6.1.1 Environmental Law 

"Environmental Law" shall be interpreted in the broadest sense to include any and 
all federal, State of Oregon and local laws, regulations, rules, pennH tenns, codes and ordinances 
now or hereafter in effect, as the same may be amended from time to time, and applicable 
decisional law, which in any way govern materials, substances, regulated wastes, emissions, 
pollutants, animals or plants, noise, or products and/or relate to the protection of health, natural 
resources, safety or the environment. 
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• 6.1.2 Hazardous Substance 

ttJ-Iazardous Substance" sha ll be interpreted in the broadest sense to include any 
and all substances, emissions, pollutants, materials, or products defined or designated as 
hazardous, toxic, radioactive, dangerous or regulated wastes or materials or any other similar 
tenn in or under any Environmental Law. Hazardous Substance shall also include, but not be 
limited to, fuels, petroleum and petroleum-derived products. 

6.1.3 Environmental Cost 

"Environmental Cost" shaJI be interpreted in the broadest sense to include, but not 
be limited to, costs and damages arising from or re lating to: (i) any actual or claimed violation of 
or noncompliance with any Environmental Law; (ii) c laims for damages, response costs, fines, 
fees or other relief relating to matters addressed in any Environmenta l Law; ( iii) injunctive relief 
relating to matters addressed in any Environmental Law; (iv) Hazardous Substance Releases (as 
defined in Section 6.1.4); and (v) violations of any enviironmental provisions of this Lease. Costs 
and damages as used in this Section shall include but not be limited to: (a) costs of evaluation, 
testing, analysis, cleanup, remediation, removal, disposaJ, monitoring and maintenance; (b) costs 
of reporting to or negotiating with any government agency; (c) fees of attorneys, engineers, 
consultants, and experts, whether or not taxable as costs, incurred at, before or after trial, appeal 
or administrative proceedings; (d) lost revenue; and (e) diminution of value, loss, or restriction 
on use of property. 

6.1.4 Hazardous Substance Release 

"Hazardous Substance Release" shall be interpreted in the broadest sense to 
include the spilling, discharge, deposit, injection, dumping, emitting, releasing, leaking or 
p lacing of any Hazardous Substance into the air or into or on any land or waters, except as 
authorized by a then-current and valid permit issued under applicable Environmental Law. 

6.2 General Environmental Obligations of Lessee 

Lessee shall manage and conduct aJI of its actjvi6es on or relating to the Premises in 
compliance with all applicable envirownental laws and regulations and the environmental 
provisions of this Lease. 

6.3 Use of Hazardous Substances 

Lessee shall he pennitted lo only use, handle or store, for IJ1eir intended purposes in 
accordance with a ll manufacturers' instmct ions, Hazardous Substances consisting of smaJJ 
quantities of ordinary janitorial, office and landscaping supplies available at retail. Lessee must 
obtain the Port's prior written approval to bring any other hazardous substances onto the 
Premises. 

6.4 Lessee's Liability 

6.4.1 Hazardous Substance Releases 

Lessee shall be liable for any Hazardous Substance Release which occurs during 
the Lease Tem1 on the Premises. Lessee shall also be responsible for any Hazardous Substance 
Release on the Premises, or on other properties or in the a ir or in adjacent or nearby waterways 
(including grom1dwater) which results of or in connection with Lessee's occupancy or use of the 
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Premises which occurs during Lhe Lease Term or which occurs or continues after the Lease 
Tenn. 

6.4.2 Lessee's Liability for Environmental Cost 

Lessee shall be liable for all Environmental Cost arising under this Lease. Any 
Environmental Cost for which Lessee is obligated under this Lease shall be paid by Lessee 
with.in thirty (30) days after the date of written notice or invoice from the Port or from the agency 
assessing such Environmental Cost directly against Lessee. Any Environmental Cost not paid 
when due shall bear interest at the Delinquency Rate from the date due untH paid in full. 

6.5 Environmental lnspcction 

The Port reserves the right, al any lime and from time to time, after not.ice Lo Le~-;ee, lo 
inspect the Premises concerning envirownental compliance. 

6.6 Environmental Response and Notice 

In the event of an environmental incident of any kind, Lessee shall be responsible for all 
necessary response and shall promptly notify the Port of the incident and the response. If notice 
must be given on the weekend or after 5:00 p.m. on any day, Lessee shall notify the Port by 
calling the Port's emergency telephone number. That number currently is (503) 240-2230. 

6.7 Lessee's Records 

Lessee shall maintain for the duration of the Lease Term, Material Safety Data Sheets 
(MSDS) for all Hazardous Substances used or stored on tJ1e Premises in a place known to and 
accessible to the Port. 

7. lNDEMNlTY, INSURANCE 

7.1 General Indemnity; Reimbursement for Damage 

Lessee agrees to defend (using legal counsel acceptable to the Port), indemnify, and hold 
harmless the Port from and against any and all claims, damages, expenses, costs, fees (including, 
but not limited to, attorney, accountant, paraJegal, expert, and escrow fees), fines, Environmental 
Costs and/or penalties (collectively "Costs") which may be imposed upon or claimed against or 
incurred or suffered by the Port and which, in whole or in part, directly or indirectly, arise from 
or are in any way connected with any of the following, unless exclusively resulting from the 
Port's negligence or wilJful misconduct: (a) any net, omission or negligence of Lessee or 
Lessee's partners, officers, directors, agents, employees, invitees or contractors resulting in 
damages or loss to a third party; (b) any use, occupation, management or control of the Premises 
by Lessee, whetJ1er or not due to Lessee's own act or omission and whether or not occurring on 
the Premises; (c) any condition created in or about the Premises by Lessee, including any 
accident, injury or damage occurring on or about lhc Premises resulting from such condition; (d) 
any breach, violation or nonperformance of any of Lessee's obligations under this Agreement; or 
(e) any damage caused by Lessee on or lo the Premises. For purposes of this Section, "Lessee" 
shall be deemed lo include Lessee and all of Lessee's respective partners, officers, directors, 
agents, employees, invitees, licensees, and/or contractors 
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7.2 lnsurance Requirements 

Insurance requirements set forth below do not in any way limit the amount or scope of 
liability of Lessee under this Lease. The amounts listed indicate only the minimum amounts of 
insurance coverage the Port is willing to accept to help insure full performance of aJI terms and 
conditions of this Lease. AJI insurance required by Lessee under this Lease shall meet the 
following minimum requirements: 

7.2.1 Certificates; Notice of Cancellation 

On or before the Effective Date, and thereafter during the Lease Term, Lessee 
shall provide the Port with current certificates of insurance, executed by a duly authorized 
representative of each insurer, a<; evidence of all insurance policies required under this Section. 
No insurance policy may be canceled, material ly revised, or allowed to expire without at least 
thirty (30) days prior written notice being given to U1e Port. rnsurance must be maintained 
without any lapse in coverage during the Lease Term. The Port shall also be given cert ified 
copies of Lessee's policies of insurance, upon request. Failure of the Port to demand such 
certificates or other evidence of full compJiance with these insurance requirements or failure of 
the Port to identify a deficiency from evidence that is provided, shall not be construed as a 
waiver of Lessee's obligation to maintain the insurance required by this Lease. 

7.2.2 Additional Insured; Separation oflnsureds 

The Port shall be named as an additional insured in each general liability policy 
and as an additional insured and loss payee in each property insurance policy. Such insurance 
shall provide cross-liability coverage as provided under a standard Separation of Insureds clause 
published by the Insurance Services Office ("ISO"), or a successor organization. 

7.2.3 Primary Coverage 

The required polices shall provide that the coverage is primary, and will not seek 
any conlribution from any insurance or self-insurance carried by the Port. 

7.2.4 Company Ratings 

All policies of insurance must be written by companies having an A.M. Best 
rating of "A-"or betler, or equivalent. The Port may, upon thirty (30) days written notice to 
Lessee, require Lessee to change any carrier whose rating drops below an "A-" rating. 

7.3 Required Insurance 

At all times during U,e Lease Tem1, Lessee shall provide and maintain the following 
types of coverage: 

7.3.1 Liability Insurance 

Lessee shall maintain an occurrence form commercial general liability policy or 
policies insuring against liability arising from premises (includ ing loss of use thereof), 
operations, independent contractors, products-completed operations, personal injury and 
advertising injury, and liability insured under an insured contract (including the tort liability of 
another a<;sumed in a business contract) occurring on or in any way related to the Premises or 
occasioned by reason of the operations of Lessee. Such coverage shall be written on an ISO 
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• occurrence form CG 00 01 01 96 (or a substitute form providing equivalent coverage) in an 
amount of not less than ONE MILLION DOLLARS ($1,000,000) per occurrence. Lessee sball 
maintain fire legal liability insurance in an amount equal to ONE HUNDRED THOUSAND 
DOLLARS ($100,000) per occurrence. 

7.3.2 Automobile Liability Ins urance 

In the event that automobiles are used in connection with Lessee's business or 
operations at the Premises, Lessee shall maintain an automobile liability policy or policies 
insuring against liability for bodily injury, death, or damage to property and relating to the use, 
loading or unloading of any of Lessee's automobiles (including owned, hired and non-owned 
vehicles) on and around the Premises. Coverage shall be in an amount of not less than ONE 
MILLION DOLLARS ($1,000,000) each accident. 

7.3.3 Workers' Compensation losurance 

In accordance with Oregon law and the Longshore and Harbor Workers' 
Compensation Act, Lessee shall maintain in force workers' compensation insurance for all of 
Lessee's employees, including coverage for U.S. Longshore & Harbor Workers' Act claims, if 
applicable. Lessee shall also maintain employer's liability coverage in an amount of not less 
than FIVE HUNDRED THOUSAND DOLLARS ($500,000) per accident and FIVE HUNDRED 
THOUSAND DOLLARS ($500,000) per employee for disease. In lieu of such insurance, Lessee 
may maintain a self- insurance program meeting the requirements of the State of Oregon (and the 
U.S. Department of Labor, if applicable) and a policy of excess workers' compensation and 
employer's liability insurance. 

7.4 Lessee's Risks 

Lessee shaJI be responsible for obtaining any insunmce it deems necessary to 
cover its own risks, including without limitation: (i) business interruption, such as gross earnings, 
extra expense, or similar coverage; (ii) personaJ property; and/or (iii) automobile physical 
damage and/or theft. In no event shall the Port be liable for any (a) business interruption or other 
consequential loss sustained by Lessee; (b) damage to, or loss of, personal property; or 
(c) damage to, or loss of, an automobile, whether or not such loss is insured. 

7.5 Waiver of Subrogation 

If any of Lessee's property or automobile insurance policies do not allow the insured to 
waive the insurer's rights of subrogation prior to loss, Lessee shall cause it to be endorsed with a 
waiver of subrogation that allows the waivers required by this Section. J ,essee and the Port 
waive any right of action that they and/or their insurance carriers might have against each other 
(including their respective employees, officers, commissioners, or agents) or against other 
tenants of the Premises for any loss, cost, damage or expense (collectively, "Loss") to the extent 
that such Loss is covered by any property insurance policy or policies maintained or required to 
be maintained pursuant to this Lease and to the extent that such proceeds (which proceeds are 
free and clear of any interest of third parties) are received by the party claiming the Loss. Lessee 
waives any right of action it and/or its insurnnce carrier might have against lhe Port (including its 
respective employees, officers, commissioners, or agents) for any Loss to tJ1e extent such Loss is 
covered wider any applicable automobile liability policy or policies required by this Lease. 
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Lessee also waives any right of action it and/or its insurance carrier might have against the Port 
(including its employees, officers, com.missioners or agents) for any Loss expressed in 
Section 7.4, whether or not such Loss is insured. 

7 .6 Periodic Review 

The Port shall have the right to periodically review the types, limits and tenns of 
insurance coverage. In the event the Port reasonably detennines that such types, limits, and/or 
terms should be changed, the Port will give Lessee a minimum of thirty (30) days notice of such 
determination and Lessee shall modify its coverage to comply with the new insurance 
requirements of the Port. Lessee shall aJso provide the Port with proof of such compliance by 
giving the Port an updated certificate of insurance within fifteen (15) days. 

7.7 Survival or Indemnity 

The indemnity set forth in Section 7.l shall survive the expiration or earlier termination 
of the Lease and be fully enforceable thereafter. 

8. DAMAGE OR DESTRUCTION 

8.1 General 

In the event the Building or any other Improvements are partiaJly or completely 
destroyed, and Lessee is unable to continue use of the Premises, the Port shall be under no 
obligation to rcpafr and reconstruct the Building and/or such other Improvements, and the Port or 
Lessee may terminate this Lease. 

8.2 Port Reconstruction 

If the Port elects to restore the Building or the Premises, and/or such other improvements, 
the Port's obligations shall be limited to the repair or reconstruction of the Building or the 
Premises and/or such other lmprovements to substantially the same condition as when delivered 
to Lessee. Lessee shall be responsible for replacement of Lessee's own lmprovements, furniture, 
equipment, and supplies. No damages, compensation or cla im shall be payable to Lessee by the 
Port for business interruption arising from any repafr or restoration of the Premises or of the 
Building. The Port shall not be required lo do any such repair or restoration work except during 
business hours of business days but will proceed lo restore the Building with reasonable 
diligence. The Port shall not be obligated to insure or protect against loss by fi re or other 
casualty lo the contents of the Premises, and shall not be obligated to repair any damage to or 
replace any Improvements paid for by Lessee or any of Lessee's equipment, inventory or 
personal property. Lessee is responsible for maintaining insurance coverage for all personal 
property located in the Premises, including Lessee's trade fixtures. 

8.3 Rent Reduction 

Rent payments payable under this Lease shall be proportionately paid up to the time of 
such damage or destruction and shaJI then abate proportionately to lhc area of the Premises 
rendered unusable until such time as the Premises may be fully restored. However, if the 
Premises are damaged, destroyed or rendered untenable as a result of the negligent act or 
omission of Lessee, Rent shall not abate and the Port may, in its discretion, require Lessee to 
repair and reconstruct such Premises and pay the costs of repair in excess of insurance proceeds 
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recovered therefor; or, if Lessee fails or refuses to complete such reconstruction, the Port may 
itself choose to repair and reconstnict such Premises and Lessee shall be responsible for 
reimbursing the Port for the costs and expenses incurred in such repair in excess of insurance 
proceeds recovered therefor. 

9. TERMINATION 

9.1 Termination by Either Party 

The Port shall be entitled to terminate this Lease, or possession of the Premises 
under this Lease, as provided herein and as otherwise provided by law. 

9.2 Duties on Termination 

Upon tennination of the Lease for any reason, Lessee shall deliver aJI keys, including 
those for the mailbox, to the Port and surrender the Premises and all fmprovements in good clean 
condition. All Improvements on the Premises, whether constructed by the Port or by Lessee, 
shall, al the Port's opt ion, become Port property and shall not be removed unless the Port directs 
Lessee to remove such Improvements, in which case Lessee must promptly remove the 
[mprovemenls and then repair any damage to the Premises. All repair for which Lessee is 
responsible shaJI be completed prior to tennination and surrender. 

9.3 Lessee's Personal Property 

9.3.J Removal Requirement 

Furniture, decorations, detached floor covering, curtains, blinds, furnishings and 
removable trade fixtures shall remain the property of Lessee if placed on the Premises by Lessee 
at Lessee's expense, ru1d shall remain the property of Lessee upon termination of this Lease if 
Lessee is not in default at the time of lerminatjon of lhe Lease, and if they are removed from the 
Premises no later than fourteen days a.fter tennination. Lessee shall remove i ts trade fixtures, 
signs, and personaJ property in a manner and at times that do not intem.Jpt operation of the Port 
facilitjes. Lessee shall repair all damage done lo the Premises or other Port-owned property 
resulting from the removal of such trade fixtures, signs, and personal property and shall restore 
the Premises and other Port-owned property to the state of good repair that existed prior to the 
installation of Lessee's trade fixtures, signs, and personal property, less nonnal wear and tear. 
Title to any items of Lessee's trade fixtures and other personal property which remain on the 
Premist:s bt:yond the time allowed in thls Section may, at the option of the Port, be automatically 
taken by the Port, and the Port shall have the option, in its sole discretion, of: (a) retaining any or 
all of such trade fixtures and other personal property without any requirement to accoWit to 
Lessee therefor, or (b) removing and disposing of any or all of such trade fixtures and other 
personal properly and recovering the cost then:of, plus interest from the date of expenditure at 
the Port's then current interest rate, from Lessee upon demand. 

9.3.2 Time for Removal 

The time for removal of any property which Lessee is required to remove from the 
Premises upon termination shall be as follows: (a) within thirty (30) days after notice from the 
Port requiring such removal where the prope1ty to be removed is an lmprovt:mcnl which Lessee 
is not required to remove except after election or notice by the Port; or (b) if this Lease is 
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terminated unexpectedly due to a casualty loss, condemnation, an uncured Event of Default or 
for any other reason prior to the Expiration Date, then all removal must occur within thfrty (30) 
days of the actual termination date and Lessee must continue to pay all Rent during that period. 

9.4 Holding Over 

If Lessee holds over after the expiration or earlier termination of this Lease, and the Port 
and Lessee have not otherwise agreed in writing upon the terms and provisions of such holding 
over, Lessee shall be deemed by the Port to be either a month-to-month ho ldover tenant or a 
tenant at sufferance and Lessee shal I remain bound by all terms, covenants, and agreements 
hereof. If Lessee is deemed to be a holdover tenant, Lessee and the Port agree that: (i) the 
tenancy shall be from montl1-to-month and may be terminated at any time by thirty (30) days 
prior written notice from either party to the other; (ii) title to any Improvements shall, at the 
Port's option and in accordance with Section 9.2, vest in the Port as of the date of termination or 
expiration; and (iii) Rent shall be at one-hundred and fifty (150) percent of the current Rent. In 
the event that the Port deems Lessee a tenant at sufferance, all of the provisions of the previous 
sentence shall apply, except that the Port may take immediate action to evict Lessee without 
notice and may otherwise exercise any oilier rights and remedies available to it at law or in 
equity for breach of this Lease. In the event that Lessee is a holdover tenant or a tenant at 
sufferance beyond June 30 of any year, Lessee shall be responsible for payment of property taxes 
for the entire following tax year without proration. 

lO. DEFAULT 

10.1 Event of Default 

The occurrence of any of the following shall constitute an Event of Default": 

10. l.l Default in Rent 

Failure of Lessee to pay any Rent or other amount payable to the Port or to others 
as provided in this Lease within ten ( I 0) days of the date such payment is due. No notice by the 
Port that Rent or such other amount is past due shall be required. 

10.1.2 Default in Other Covenants 

Failure of Lessee to comply with any tenn, covenant or condition of this Leac;e 
(other than the payment of Rent or other amounts) within thirty (30) days after written notice by 
the Port describing the nature of the default. Tf the default is of such a nature LhaL it cannot be 
completely remedied within the thirty (JO) day period, this provision shall be complied with if 
Lessee begins correction of the default within the thirty (30) day period and iliereafter proceeds 
in good faith and with reasonable diligence to effect the cure as soon as practical, so long as done 
to the satisfaction of the Port. Notwithstanding the foregoing, the Port need not give notice for a 
simi lar type of default more than twice during the Lease Tenn, and a failure to perfonn such type 
of obligation after the second notice constitutes an Event of Default for which no further notice 
or opportwtlty to cure need be given. Furthermore, if any Event of Default threatens to cause 
serious harm to tJ1e Port or other tenants or persons, then the Port shall not be required to serve 
any notice before proceeding 10 request immediate injunctive relief. 
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• 10.1.3 Insolvency 

The insolvency of Lessee shall be an Event of Default for which no notice or 
opportunity to cure need be given. For Lhe purposes of this Lease, "Insolvency" shall, to the 
extent pennjtted by the United States Bankruptcy Code, be deemed to include an assignment by 
Lessee for the benefit of creditors; the fi ling by Lessee of a voluntary petition in bankruplcy; an 
adjudication that Lessee is bankrupt or the appointment of a receiver of the properties of Lessee 
and the receiver is not discharged within thirty (30) days; the fi ling of an involuntary petition of 
bankruptcy and failure of Lessee to secure a dismissal of the petition within thirty (30) days after 
filing; attachment of or the levying of execution on the leasehold interest and failure of Lessee to 
secure discharge of the attachment or release of the levy of execulion within tl1irty (30) days. 

10.1.4 Abandonment 

failure of Lessee for tllirty (30) days or more to use and occupy the Premises for 
one or more of the purposes permilled under this Lease unless such failure is excused under other 
provisions of this Lease shaJJ be considered "Abandonment." No notice that an Event of Default 
has occurred shall be required from the Port. 

10.2 Remedies on Default 

Upon the occurrence of an Event of Default, the Port al its option may terminate the 
Lease or terminate Lessee's right to possession of the Premises and at any time may exercise any 
other remedies available under law or equity for such Event of Default. Any notice to terminate 
may be given before or within lhe grace period for default and may be included in a notice of 
failure of compliance. Without limiting the foregoing, upon the occurrence of an Event of 
Default, tlle Port may exercise any or all of the following remedies: 

10.2.1 Re-entry 

The Port may re-enter the Premises, or any part thereof, by suitable action or 
proceeding at law, or by force or otherwise, without being liable for indictment, prosecution or 
Jamages therefor, ant.I may repossess the Premises and remove any person or property therefrom, 
to the end that the Port may have, hold and enjoy the Premises. 

10.2.2 Rent Recovery 

Whether or not the Port rctttkcs possession of the Premises, the Port shall have the 
right to recover unpaid Rents and all damages caused by the default. Damages shall include, 
without limitation: all Rents lost; all legal expenses and other related costs incurred by the Po11 
as a result of Lessee's default; that portion of any leasing commission paid by the Port as a result 
of this Lease which can be attributed lo the unexpired portion of this Lease; all costs incurred by 
the Port in restoring the Premises lo good order and condition, or in remodeling, renovating or 
otherwise preparing the Premises for reletting; and all costs incurred by the Port in reletting the 
Premises, including, without limitation, ru1y brokerage commissions and the value of the Port's 
staff time expended as a resul l of the defau It. 

10.2.3 R,:lclting 

The Port, at its option may rclet the whole or any part of the Premises from time 
to time, either in the name of the Port or otherwise, to such tenants, for such tenns ending before, 
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on or after the expiration date of the Lease Term, at such rent and upon such conditions 
(including concessions and free rent periods) as the Port, in its sole discretion, may determine to 
be appropriate. To the extent allowed under Oregon Jaw, the Port shall not be liable for refusal lo 
relet the Premises, or, in the event of any such rcletting, for failure to collect any rent due upon 
such reletting; and no such failure shall operate to relieve the Lessee of any liability under this 
Lease or otherwise affect any such liability. The Port may make such physical changes to the 
Premises as the Port, in ils sole discretion, considers advisable or necessary in connection wiU1 
any such reletting or proposed reletting, without relieving Lessee of any liability under this Lease 
or otherwise affecting Lessee's .liability. If there is other unleased space in the Building or in 
other Port owned buildings, the Port shall have no obligation to attempt to relet the Premises 
prior to leasing such other space. In no event shall the Port be required to attempt to relet the 
Premises to a potential lessee with whom the Port has been negotiating a lease for other space 
owned by the Port or to whom the Port has shown other space owned by the Port. The Port shall 
be entitled to use its best efforts to lease such other Port space to such prospective tenant. 

l0.2.4 Recovery of Damages 

The Port may sue periodically for damages as they accrue without barring a later 
action for further damages. Nothing in this Lease will be deemed to require the Port to await the 
date on which the Lease Tenn expires to bring or maintain any suit or action respecting this 
Lease. The Port may in one action recover accrued damages plus damages attributable to the 
remaining Lease Term equal to the difference between the Rents reserved in this Lease 
(including an estimated amount of Operating Charge as determined by the Port) for the balance 
of the Lease Term aller a judgment am.I any such action or suit, and the fair rental value of Lhe 
Premises for the same period. If the Port has relet all or any part of the Premises for the period 
which otherwise would have constituted all or any part of the tmexpiretl portion or the Lease 
Term, the amotml or rent established upon such relett.ing shall be deemed, prima facie, to be the 
fair rental value for the part or whole of the Premises so relet <luring lhe term of the reletting. 

10.3 Remedies Cumulative and Nonexclusive 

Each right and remedy in this Lease will be cumulative and will be in addition to every 
otJ1er right or remedy in this Lease or existing at Jaw or in equity, including, without limitation, 
suits for injunctive relief and speci fic performance. The exercise or beginning of the exercise by 
the Port of any such rights or remedies will not preclude the simul taneous or later exercise by the 
Port of any other such rights or remedies. All such rights and remedies are nonexclusive. 

10.4 Termination 

Even though Lessee has breached this Lease, this Lease shall continue for so long as the 
Port does not terminate Lessee's right to possession, and the Port may enforce all of ils rights and 
remedies under this Lease, including the right to recover the Rents as they become due under this 
Lease. Acts of maintenance or preservation or efforts to re let the Premises or Uie appointment of 
a receiver upon initiative of the Port to protect the Port's interest under thls Lease shall not 
constitute a termination of Lessee's rights to possession unless written notice of termination is 
given by the Port to Lessee. Any notice to terminate may be given before or within the cure 
period for default and may be i11cluded in a notice of failure of compliance. No such termination 
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shall prejudice the Port's right to claims for damages for such breach or any other rights and 
remedies of the Port. 

10.S Curing Lessee's Defaults 

If Lessee shall default in the performance of any of Lessee's obligations under this Lease, 
the Port, without waiving such default, may (but shall not be obligated to) perfonn the same for 
the account of and at the expense of Lessee, without notice in a case of emergency, and in any 
other cases, only if such default continues after the expiration of thirty (30) days from the date 
the Port gives Lessee notice of the defaulL The Port shall not be liable to Lessee for any claim 
for damages resulting from such action by the Port. Lessee agrees to reimburse the Port upon 
demand, as Additional Rent, any amounts the Port may spend in complying with the terms of this 
Lease on behalf of Lessee. The Port shall have the same rights and remedies in the event of the 
nonpayment of sums due to be reimbursed under this Section as in the case of default by Lessee 
in the payment of any other Rent. Any sums to be so reimbursed shall bear interest at the rate of 
eighteen percent ( 18%) per annum or the highest rate allowed by law, whichever is less. 

J0.6 Default by Port 

1n the event of any default by the Port, Lessee's exclusive remedy shall be an action for 
damages. Prior to being entitled to maintain any such action, Lessee shaJI give the Port written 
notice specifying such default with particularity, and the Port shall have thirty (30) days within 
which to cure any such default, or if such default cannot reasonably be cured within thirty (30) 
days, the Port shall then have thirty (30) days to commence cure and shall diligently prosecute 
cure to completion. Unless and until the Port fails to so cure such default after such notice, 
Lessee shall not have any remedy or cause of action by reason thereof. AIJ obligations of the 
Port hereunder shall be construed as covenants, not conditions, and aJl such obligations shall be 
binding upon the Port only during the period of its ownership of the Premises and not thereafter, 
subject to Section 11.3 below. 

I 1. ASSIGNMENT, SUBLEASE AND TRANSFER 

l l .1 Prohibition 

This Lease is personal to Lessee. Therefore, unless otherwise provided in this Lease, no 
part of the Premises, nor any interest in this Lease, may be assigned, pledged, transferred, 
mortgaged, or subleased by Lessee, nor may a right of use of any _portion of the Premises be 
conveyed or conferred on any third party by Lessee by any other means, without the prior written 
consent of the Port. Whether to deny or grant any such request shaJI be in the Port's sole 
discretion. Any assignment or attempted assignment without the Port's prior written consent 
shall be void. This provision shall apply lo all transfers, including any that may occur by 
operation of law. 1f Lessee is a corporation or other entity, change in ownership of the 
controlling interest in the stock of the corporation or ownership interest in such other entity, 
through sale, exchange, merger, consolidation or other transfer, shall be deemed an assignment of 
this Lease requiring the Port's consent. 
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• 11.2 Effect of Consent 

No assignment or subletting by Lessee shaJI relieve Lessee of any obligation under this 
Lease and Lessee shall remain fully liable hereunder unless a specific written release is given by 
the Port. Any consent by the Port to a particular assignment or sublease shall not constitute the 
Port's consent to any other or subsequent assignment or sublease. If consent is granted, Lessee 
shall provide a copy of the signed assignment or sublease document to the Port promptly after 
execution. The sublease or assignment instrument shall contain a provision requiring that the 
subtenant or assignee perform and observe all terms and conditions of this Lease and shall 
provide that the Port have the right to enforce such terms and conditions directly against such 
assignee or subtenant. 

11.3 Transfer by the Port 

Al any time afler the Effective Date of tJus Lease, the Port shall have the right to transfer 
its interest in the Premises or in this Lease. In the event of such a transfer, the Lessee shall attorn 
to said transferee and recognize u-ansferee as the new Lessor under the Lease. Thereafter, the 
Port shaJI be relieved, upon notification to Lessee of the name and address of the Port's 
successor, of any obJigntions accruing from and afier the dale of the transfer so long as the 
transferee agrees to assume all obligations of the Port under tfos Lease. 

11.4 Estoppel Certificates 

Lessee agrees to execute and deliver to the Port, at any time and within ten (10) days after 
written request, a statement certifying: (a) that this Lease is unmodified and is in full force and 
effect (or if there have been modifications, stating the modifications); (b) the dates to which Rent 
has been paid; (c) whether or not the Port is in default in performance of any of its obligations 
under this Lease and, if so, specifying the nature of each such default; and (d) whether or not any 
event has occurred which, with the giving of notice, the passage of time, or both, would 
constitute such a default by the Port and, if so, specifying the nature of each such event. Lessee 
shall also include in any such statement such other infom1ation concerning this Lease as the Port 
reasonably requests. The parties agree that any statement delivered pursuant to this section shall 
be deemed a representation and warranty by Lessee which may be relied upon by the Port and by 
potential or actual purchasers and lenders with whom the Port may be dealing, regardless of 
independent investigation. If Lessee fai ls 10 provide such statement within len (10) days after the 
Port's written request therefor, Lessee shall he deemed to have given such statemenl and sJrnlJ be 
deemed to have admitted the accuracy of any information contained in U1e request for such 
statement. 

12. GENERAL PROVISIONS 

12.1 Covenants, Conditions, and Restrictions 

nus Lease is subject and subordinate lo the effect of any covenants, conditions, 
restrictions, easements, mortgages, deeds of trust, ground leases, rights of way, and any other 
matters of record now or herea11er imposed upon the Premises and to any applicable land use or 
zoning laws or regulations. Lessee shall, upon request of the Port, execute and deliver 
agreements of subordination in the fonn requested by the Port. 
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12.2 Governing Law 

This Lease shall be governed and construed according to the laws of the State of Oregon. 

12.3 No Benefit to Third Parties 

The Port and Lessee are the only parties to this Lease and as such are the only parties 
entitled to enforce its terms. Nothing in this Lease gives or shall be construed lo give or provide 
any henefit, d irect, indirect, or otherwise to third parties unless third persons arc expressly 
described as in tended to be beneficiaries of itc; terms. 

12.4 Port Consent 

If Lessee requests the Port's consent or approval p ursuant to any provision of the Lease 
and the Port fails or refuses lo give such consent, Lessee shall not be entitled to any damages as a 
result of such failure or refusaJ, whether or not unreasonable. Lessee's sole remedy shall be an 
action for specific performance or injunction, and such remedy shall be available only if the Port 
has expressly agreed, in writing, not lo act unreasonably in withholding its consent or may not 
unreasonably withhold its consent as a matter of law and the Port has, in fact, acted unreasonably 
in either of those instances. 

12.5 No Implied Warranty 

In no event shall any consent, approval, acquiescence, or authorization by the Port be 
deemed a warranty, representation, or covenant by the Port that the matter approved, consented 
to, acquiesced in or authorized is appropriate, suitable, practical, safe or in compliance with any 
applicable law or this Lease. In no event shall the Port be deemed liable therefor. Lessee shall 
be sole ly responsible for such matters. 

12.6 Notices 

All general correspondence with Lhe Port may be sent to: 

The Pon Of Portland 
Post Office Box 3529 
Portland, Oregon 97208 
Attn: Marine Contracts Administrator 

All notices required or desired to be given under this Agreement shaJI be in writing and 
may be delivered by personal delivery or by placement in the United States mail, postage 
prepaid, as certified mail, return receipt requested, and addressed as follows: 
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• and to Lessee at: 
Alexander Gow, Inc. 
3556 NW Front A venue 
Port land, OR 97210 
Attn: Capt. Peter Singh 

Any notice delivered by personal delivery shall be conclusively deemed received by the 
addressee upon actual delivery; any notice delivered by mail as set forth in th.is Agreement shall 
be conclusively deemed received by the addressee on the third business day after deposit. The 
addresses to which notices are to be delivered may be changed by giving notice of such change in 
accordance with this notice provision. 

12.7 Time of the Essence 

Time is of the essence in the performance of and adherence to each and every covenant 
and condition of this Lease. 

12.8 Nonwaiver 

Waiver by the Port of strict performance of any provision of this Lease shall not be 
deemed a waiver of or prejudice the Port's right to require strict performance of the same 
provision in the future or of any other provision. 

12.9 Survival 

Any covenant or condition (including, but not limited Lo, indemnification agreements), 
set forth in this Lease, the full performance of which is not specifically required prior to the 
expiration or earlier tennination of this Lease, and any covenant or condition which by their 
terms arc to smv ive, shal l survive the expiration or earlier termination of thfa Lease and shall 
remain fully enforceable thereafter. 

12.10 Partial lovalidity 

If any provision of th.is Lease is held to be invalid or unenforceable, the remainder of this 
Lease, or the application of such provision to persons or circumstances other than those to which 
it is held invalid or unenforceable, shall not be affoctcd thereby, and each provision of this Lease 
shall be valid and enforceable to the fullest extent pennitted by law. 

12.1 I No Light or· Air Easement 

The reduction or elimination of Lessee's light, air, or view will not affect Lessee's 
obligations under this Lease, nor will it create any liability of the Port to Lessee. 

12.12 Lease Subject to Bonds and Ordinances 

This Lease shaJI be subject and subordinate to tl1c bonds and ordinances which create 
liens and encumbrances as arc now on the land which constitutes the Premises. Lessee agrees 
that the Port may hereafter adopt such bond ordinances which impose liens or encumbrances on 
said land and the Port's interest in the leasehold, and that Lessee shall, upon request of the Port, 
execute and deliver agreernenlc; of subordinc1tion consistent herewith. 
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• 12.13 Limitation on Port Liability 

The Port shall have no liability to Lessee for loss or damage suffered by Lessee on 
account of theft or any act of a third party including other tenants. The Port shall only be liable 
for its willful misconduct or gross negligence and then only to the extent of actual and not 
consequential damages. The Port shaJI not be liable for the consequence of admitting by passkey 
or refusing to admit to the Premises, Lessee or any of Lessee's agents or employees or other 
persons claiming the right of admittance. 

12.14 Security 

The Port is not responsible for securi ty lo the Premises, Building or the Common Areas. 

12.15 Headings 

The article and section headings contained in this Lease arc for convenience in reference 
and arc not intended to dcfi nc or I imi t the scope of any provisions of th is Lease. 

12.16 Exhibits Incorporated by Reference 

All Exhibits attached to this Lease are incorporated by reference in this Lease for all 
purposes. 

12.17 Modification 

This Lease may not be modified except by a writing signed by the parties hereto. 

12.18 Attorney Fees 

If a suit, action, or other proceeding of any nature whatsoever (including any proceeding 
under the U.S. Bankruptcy Code), is instituted in connection with any controversy arising out of 
this Lease or to interpret or enforce any rights or obligations hereunder, the prevailing party shall 
be entitled to recover attorney, paralegal, accountant, and other expert fees and all other fees, 
costs, and expenses actually incurred and reasonably necessary in connection therewith, as 
determined by the court at trial or on any appeal or review, in addition to all other amounts 
provided by law. If the Port is required to seek legal assistance to enforce any term of this Lease, 
such fees shall include all of the above fees, whether or not a proceeding is initiated. Payment of 
all such foes shall also apply to any administrative proceeding, triaJ, and/or any appeal or petition 
for review. Whenever I.his Lease requires Lessee to defend the Port, it is agreed that such 
defense shall be by legal counsel acceptable to the Port. 

12.19 Entire Agreement 

This Lease represents the entire agreement between the Port and Lessee relating to 
Lessee's leasing of the Premises an<l shall supersede all previous communications, 
representations, or agreements, whether verbal or written between the parties hereto with respect 
to such leasing It is understood and agreed by Lessee that neither the Port nor the Port's agents 
or employees have made any representations or promises with respect to this Lease or the 
making or entry into this Lease, except as in this Lease expressly set forth, and that no claim or 
liability or cause for termination shall be asserted by Lessee against the Port for, and the Port 
shall not be liable by reason of, the claimed breach of any representations or promises not 
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• 

• expressly stated in this Lease, any other oral agreement with the Port being expressly waived by 
Lessee. 

12.20 Successors 

The rights, liabilities and remedies provided for in this Lease shall extend to the heirs, 
legal representat ives, successors and, so far as the terms o f this Lease permit, successors and 
assigns of the parties hereto. The words "Port" and "Lessee" and their accompanying verbs or 
pronouns, wherever used in this Lease, shall apply equally to all persons, firms, or corporations 
which may be or become such parties hereto. 

12.21 Joint and Several Obligations 

If Lessee consists of more than one indiviuual or enti ty, the obligations of all such 
individua ls and entities shall be joint and several. 

12.22 Execution of Multiple Counterparts 

This Lease may be executed in two or more counterparts, each of which shall be an 
original, but all of which shall constitute one instrument. 

12.23 Defined Terms 

Capitalized Terms shall have the meanings given them in the text of this Lease. 

12.24 No Limit on Port's Powers 

Nothing in this Lease shall limit, in any way, the power and right of the Port to exercise 
its governmental rights and powers in any way, including such as may affect the Port, the 
Premises, or any other area under the jurisd iction of the Port, and including the Port's powers of 
eminent domain. 

IN WITNESS HEREOF, the parties have subscribed their names hereto effectjve as of 
the year and date first above. 

LESSEE LESSOR 

ALEXANDER GOW, lNC. 'ffiF. PORT or PORTLAND 

APPROVED AS TO LEGAL SUFFICIENCY 

By \/4 S'~. 
CounselfoTPortofPoland 
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• EXHIBIT A 

THE PREMISES 
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AMENDMENT NO. I TO OFFICE LEASE 

THIS AMENDMENT NO. 1 TO OFFICE LEASE (this "First Amem.lment") is made and 
entered into effective as of July I, 2004 ("Effective Date") by and between the PORT OF PORTLAND 
(the "Port"), a port district of the state of Oregon, and ALEXANDER GOW, JNC., a corporntion duly 
organized under the Jaws of the State of Washjngton ("Lessee"). 

RECITA.LS 

A. The Port is the lessor and Lessee is the lessee under that certain Office Lease dated 
December I, 1999 for certain real property and improvements located at 3556 NW Front Avenue, in 
the Port's Termina l 2 Administration Building (Port Agreement No. 1999-257) (the "Lease"). 

B. The Port and Lessee desire to amend the Lease to modify the square footage of the 
Premis~ and add lo the Premises additional space to be used as s torage space. 

C. The Port and Lessee further desire to amend the Lease to adjust the Expiration Date, to 
modify the annual Rent and the Adjustments lo Rent, and to delete the Operating Charge. 

NOW THEREFORE the parties, in consideration of the foregoing Recitals and the mutual 
covenants and conditions set forth below, agree as follows: 

1. DESCRIPTJON OF PROPERTY 

Exhibit A of the Lease shall be replaced with the attached Exhibit A-1. Section I.I of the Lease shall 
be deleted in its entirety and replaced with the fo llowing new Section 1.1: 

1.1 Agreement to Lease and Description of Property 

The Port leases to Lessee and Lessee leases from the Port approximately 
664 square feet of office space identified as Suite 350 ("Area I") and 
approximately 73 square feel of storage space ("Area 2"), all located on the th ird 
floor of the Terminal 2 Administration Buildjng (the "Building") al 3556 NW 
Front Avenue, Portland, Oregon, as shown on the Lease Plat attached to this Lease 
as Exhibit A-1 (collectively, Area I and Area 2 are the "Premises"). 

2. PERMJTIED USE 

Section 1.2.1 of the Lease shall be deleted in its entirety and replaced with lhe following new Section 
1.2. l : 

1.2.1 Permitted Use 

Lessee may use Area I for general office use only. Lessee may use Area 2 
for storage only. No other use may be made of the Premises wi1hou1 the prior 
written consent of the Port. 

3. TERM 

Section 2.1 of the Lease shall be deleted in its entirety and replaced with the following new Section 
2. 1: 
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• 2.1 Term 

The term of this Lease ("Term") for Arca I shall commence on 
December I, I 999 (the "Commencement Date") and expire November 3 0, 2002 
(the "Expiration Date") unless sooner terminated pursuant to the terms of this 
Lease. The te1m of this Lease with respect to Area 2 shall commence on July l , 
2004, shall continue on a month-to-month basis U1ereafter, and shall expire on the 
Expiration Date, unless earlier terminated as provided in this Lease. Either party 
may terminate this Lease with respect to Area 2 at any time upon thirty (30) days 
advance written notice. 

4. OPTIONS TO EXTEND 

Section 2.2 of the Lease is hereby deleted in its entirety and replaced wi1h the following: 

Upon mutual agreement of the parties, Lessee shall have options (each an 
"Extension Option") to extend this Lease for two (2) successive terms (each an 
Extension Term). The first such Extension Term shall be for a term of three (3) 
years ending on November 30, 2005, unless sooner terminated pursuant to the 
terms of this Lease. The second Extension Tenn shall be for a term of two (2) 
years and seven (7) months, ending on June 30, 2008, unless sooner terminated 
pursuant to the tenns of this Lease. Notwithstanding the foregoing, no Extension 
Option shall be effective if any uncured Event of Default (as defined in Section 
I 0) exists under this Lease, eitber as of the date the Extension Option is exercised 
or on the date the Extension Term commences. The terms and conditions set 
forth in this Lease (as the same may be amended from time to time) shall continue 
during the Extension Teem except: (i) Rent, as defined in Section 3.1, shall be 
adjusted pursuant Lo Sections 3.2 and 3.3; and (ii) the Port may elect to require 
amendments to this Lease to incorporate the Port's then-current standard lease 
provisions. If the Port requires such amendments as a condition of the granting of 
the Extension Term, the Port shall provide a copy of such ttmenclments to Lessee 
within thirty (30) days arler receipt of Lessee's notice exercising an Extension 
Option. Lessee shall have thjrty (30) days after delivery of lhe Port's proposed 
amendments to withdraw Lessee's exercise of the Ex tension Option by written 
notice of withdrawal lo the Port; otJ1erwise, Lessee shall be deemed to have 
accepted the Port's proposed amendments. 

5. RENT 

Section 3.1 of the Lease shall be deleted in its entirety and replaced with the following new Section 
3.1: 

3.J Rent 

Lessee sh al I pay an annual Rent to the Port for the use of Area I of $15 .00 
per square fool per year. Rent for Arca I is Eight Ilundred Thirty Dollars 
($830.00) per month. Lessee shall pay an annual Rent to the Port for the use of 
Area 2 of $6.50 per square foot calculated on a per month basis. Rent for Arca 2 
is Thirty-Nine Dollars and Fitly-Four Cents ($39.54) per month. Rent for both 
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• Area 1 and Area 2 shall be adjusted during the Lease Term pursuant lo Section 
3.2. 

6. ADUSTMENTS TO RENT 

Section 3.2 of the Lease shall be deleted in its entirety and replaced with the fo llowing new Section 
3.2: 

3.2 Adjustments to Rent 

Beginning on July 1, 2004, Rent shall be adjusted annually during the 
Lease Term and any Extension Tenn on the anniversary of the Commencement 
Dale (the "Adjustment Date") by the Port's calculation of the percentage change 
in the "Consumer Price Index - U.S. City Average for all Items for All Urban 
Consumers ( 1982-84= l 00)" published in the Monthly Labor Review by the 
Bureau of Labor Statistics o f the United S tates Department of Labor (the "CPI­
U") two months prior to the Adjustment Date. Such percentage change on any 
Adjustment Date shall not exceed five percent (5%). ln the event that the 
percentage change in lhe CPI-U for the relevant period reflects a decrease, the 
calculation of Rent shall remain unchanged. Lessee acknowledges U1at 
adj ustments to Rent will be effective and payable as of the Adjustment Dale, even 
though the new rate may not be calculated until some time after the Adjustment 
Date. Lessee agrees to pay any difference between Rent actually paid to U1e Port 
a.fter the Adjustment Dale and the total amount due based on the adjustment of 
Rent within thirty (30) clays after the Port's invoice therefor. 

7. OPERATING CHARGE 

Sections 3.3 and 3.4 shall be deleted in their entirety. 

8. TAXES 

Section 3.8 shall be deleted in its entirety and replaced with the following new Section 3.8: 

3.8 Real Property Tax 

"Real Property Taxes" shall mean all taxes and assessments of any public 
authori ty against the Building or the Premises and the real property on which it is 
located, including any Common Areas, and any other tax or charge levied wholly 
or partly in lieu thereof because of occupancy of the Building, and the cost of 
contesting the same. The Port shall pay Lessee's Real Property Taxes attributable 
to the Premises; however, if Lessee occupies the Premises on July I of any 
calendar year, Lessee shall be responsible for paying all real property Taxes 
atttibutable lo the Premises for the entire tax year (currently July I - June 30) 
even i fU,e Lease expires o r tenn inates prior to June 30 of such calendar year. ln 
the event that the Term of this Lease expires or terminates afier the end of any tax 
year, Lessee, unless exempt, shall be responsible for payment of all real property 
Taxes for the entire tax year without proration, or, in the event of any change in 
property lax law, for any taxes due under such law. Lessee agrees that 
Multnomah County, Oregon, is an intended third party beneficiary of Lessee's 
obl igation, i f any, under this Lease to pay real property taxes, and that Multnomah 
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• County may enforce such obligation directly, by an action for a money judgment, 
without affecting any right or remedy available to the Port under this Lease or 
otherwise. See the Notice to Tenants attached as Exhibit B. 

A new Exhibit B (Notice to Tenants), attached to this First Amendment, is hereby added to the Lease. 

9. UTILITIES 

The first sentence of Section 4.4 of the Lease shall be deleted in its entirety and replaced with the 
following new first sentence: 

''The following utilities are provided to the Premises at no additional 
charge: electrical, gas, water, stormwater, and sanitary sewer." 

10. MAINTENANCE 

The firs t sentence of Section 5.4 of the Lease shall be deleted in its entirety and replaced with the 
following new first sentence: 

''The Port shall be responsible for the reasonable repair and maintenance 
of the Building interior (subject lo Lessee's obligations under this Lease, including 
without limitation Section 4.2), the Building exterior, the roof, sprinkler system, 
Common Areas, including landscaping in the parking lot and adjacent to the 
Building, and the HVAC system." 

t 1. COMMON AREAS 

Section 5.6 s hall be deleted in its entirety and replaced with tJ1e following new Section 5.6: 

5.6 Port Authority Over Common Areas 

1n addition to any other rights granted by law or by this Lease, the Port 
reserves the following spec ific rights with respect to the Common Areas: to 
adjust the boundaries of, expand or delete Common Areas; to change Port Rules 
for the use of the Common Areas; to pennit the use of the Common Areas by 
others in such marmer as the Pon may from time to time determine; to close all or 
any portion of the Common Areas (so long as Lessee still has ingress and egress 
lo and from the Premises); to constrnct additional buildings or other 
Improvements in the Common Areas; and to evict anyone from the Common 
Areas who fails to comply with any applicable laws, including applicable Port 
Ordinances and/or Port Rules. 

11 .1 Recovery of Damages 

All references to "Operating Charge" in the Lease are hereby deleted. 

t 2. DEFINED TERMS 

Capitalized terms shall have the meanings given 10 them in the Lease unless otherwise indicated in this 
First Amendment. 
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lJ. SAVINGS CLAUSE 

Except as expressly modified by this First Amendment, the Lease shall remain in full force and effect 
according to its terms. 

14. WARRANTY OF AUTHORITY 

The individuals executing this First Amendment warrant that they have full authority to execute this 
First Amendment on behal f of the entity for whom they are acting herein. 

IN WlTNESS WHEREOF, the parties have executed this First Amendment as of the date set 
forth above. 

LESSEE 

ALEXANDER GOW, INC. 

Name: __..~ ........... J""'"'-'-l,(______,_.._S;_1jk---

Ti tle: V,'c_t_~ Pr~s,rllv); 

LESSOR 

THE PORT OF BO,TLAND 

j 

APPROVED AST LEGAL SUFFICIENCY 
FOR THE PORT Of PORTLAND 

By:_(\_~-"\-...~ ,_._\ ......,.~ l~~)-.)=-----
~;.,;sei for P~Portland 
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• 
Dear Tenant: 

EXHIBIT B 

NOTICE TO TENANTS 

0 

As you are aware, your agreement with the Port of Portland requires you to pay a ll property taxes 
assessed against the property you occupy. The Port of Portland and Multnomah County lake this 
obligation seriously and will strictly enforce it. If taxes are not paid promptly when due, the Port 
may pursue remedies for default, including tem,ination of your agreement. Mul1J1omah County 
may also pursue a collection action for unpaid taxes. 

Property tax statements are sent by Multnomah County each November. If you wish to have your 
property tax statements sent to a different address, please contact the Multnomah County 
D ivision of Assessment and Taxation at: 

Multnomah County Assessment & Taxation 
P.O. Box 27 16 
Portland, OR 97208 
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AMENDMENT NO. 2 TO OJ;FICE LEASE 

THJS AMENDMENT NO. 2 TO OFFICE LEASE (this "Second Amendment") is made 
and entered into effective as of~ &.5 

1 
~'2 ("Effective Date") by aml between the 

PORT OF PORTLAND (the "Port"), a port district of the state of Oregon, and ALEXANDER 
GOW, INC., a corporation duly organized under the laws of the State of Washington ("Lessee"). 

RECITALS 

A. The Port is the lessor and Lessee is the lessee W1dcr that certain Office Lease 
dated December l , I 999 as amended by Amendment No. I dated July t , 2004, for certain real 
property and improvements located at 3556 NW Front A venue, in the Port's Tcnninal 2 
Administration Building (Port Agreement No. 1999-257) (as amended, the "Lease"). 

B. Prior to Amendment No. 1, adjustments to Basic Rent were made on the first day 
of any Extension Tenn (December I) and adjustments to the Operating Charge were made 
annually on July 1. Amendment No. 1 eliminated the Operating Charge. Pursuant to Section 3.2 
of Amendment No. I , adjustments to Rent were to be made ann ually on the Commencement 
Date (December 1), but the annual adjustments have continued to be made annually on July 1. 

C. The Port and Lessee desire to amend the Lease lo change the Adjustment Date to 
July 1 and to agree that no modifications shall be made to any prior Rent adjustments. 

NOW THEREFORE the parties, in consideration of the foregoing Recitals and the 
mutual covenants and conditions set forth below, agree as follows: 

1. ADJUSTMENTS TO RENT 

The first sentence of Section 3.2 (Adjustments to Rent) of the Lease shall be deleted in its 
entirety and replaced with lhc following new first sentence: 

Beginning on July I, 2004, Rent shall be adjusted annually on July 1 during the Lease 
Tenn and any Extension Tenn on July 1 (the "Adjustment Date") by the Port's calculation of the 
percentage change in the "Consumer Price lndex U.S. City Average for all Hems for All Urban 
Consumers (1982-84=100)" published in the Monthly Labor Review by the Bureau of Labor 
Statistics of the United States Department of Labor (the "CPI-U") two months prior to the 
Adjustment Date. 

2. DEFINED TERMS 

Capitali7.ed terms shall have the 111eanings given to them in the I .ease unless otherwise indicatel.l 
in this Second Amendment. 

3. SAVINGS CLAUSE 

Except as expressly modified by this Second Amendment, the Lease shall remain in full force 
and cff cct according to its terms. 
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·• 4. WARRANTY OF AUTHORITY 

The individuals executing this Second Amendment warrant that they have full authority to 
execute this Second Amendment on behalfof the entity for whom they are acting herein. 

1N WITNESS WHEREOF, lhe parties have executed this Second Amendment as of the 
date set forth above. 

LESSEE 

ALEXANDER GOW, INC. 

):_ -/2 
By: ~--7-..,,_,,...__ ______ _ 
Name: __.__P. ---""<...JS IL.&....:.'.:J-:}.........__h __ _ 

LESSOR 

irector 

APPROVED AS TO l: ·GAL SUFFJCTENCY 
FOR THE PORT OF PORTLAND 

Title: __..U'-'-i{..._,(..__- __.__P.:....;:r(.c..><;$_._.,-c. .......... tc ........ A-..A i...._._,. -

By: --~--+x=o-un--=•se=----=,411:c.,fo .... r~°".,.,o~~._..~_f_P_o_rl_lan_ tl __ _ 
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